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@ iIntraware

Intraware, Inc.

25 Orinda Way
Orinda, California 94563

(925) 253-4500

July 2, 2007
Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Intraware, Inc. The Annual Meeting

will be held at 10:00 am. on August 8, 2007 at the Orinda Country Club, 315 Camino Sobrante, Orinda, California
94563.

At thisyear’s Annual Meeting you will be asked to elect two people to our Board of Directors and to ratify our
Audit Committee’s selection of BDO Seidman LLP as our independent registered public accounting firm. Y our vote on
these matters is important and we appreciate your continued support.

The formal notice of the Annual Meeting and the Proxy Statement are included in thisinvitation. We have also
enclosed a copy of our Annual Report to Stockholders, which includes our Form 10-K for our 2007 fiscal year.

Please use this opportunity to take part in Intraware's affairs by voting on the items to come before this meeting.

Whether or not you plan to attend the meeting please complete, sign, date, and return the accompanying proxy
card in the enclosed postage-paid envelope.

We look forward to seeing you at the meeting.

Sincerely,

Peter H. Jackson
Chairman, Chief Executive Officer and President
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DATE AND TIME

PLACE

ITEMS OF BUSINESS:

RECOMMENDED
ACTION:

WHO MAY VOTE

Orinda, California
July 2, 2007

INTRAWARE, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
Wednesday, August 8, 2007 at 10:00 a.m.

Wednesday, August 8, 2007 at 10:00 a.m.

The Orinda Country Club, 315 Camino Sobrante, Orinda, California 94563

1 Elect two Class 11 directors for aterm of three years or until their successors are
duly elected and qualified. Intraware' s Board of Directors has nominated Peter H.

Jackson and Alex Danzberger for election asthe Class 111 directors.

2. Ratify the appointment of BDO Seidman LLP as our independent registered public
accounting firm.

The Board of Directors recommends avote “FOR” each of the proposals.
Stockholders who owned our stock at the close of business on June 21, 2007 may attend and
vote at the meeting.

By Order of the Board of Directors

/sl

Wendy A. Nieto
Executive Vice President and Chief Financial Officer

It isimportant that you promptly vote your proxy by signing, dating and retur ning the enclosed proxy card. You
may still attend the Annual M eeting and change your vote, even if you vote by proxy. However, we recommend
you vote your proxy so that your vote will be counted if you later decide not to attend the Annual M eeting.



PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS
Intraware' s Board of Directorsis soliciting proxies for the 2007 Annual Meeting of Stockholders (the “ Annual
Meeting”). The meeting will be held on August 8, 2007 at 10:00 a.m. at the Orinda Country Club, 315 Camino
Sobrante, Orinda, California 94563. The Orinda Country Club’s telephone number is (925) 254-4313. Our headquarters
are located at 25 Orinda Way, Orinda, California 94563. Our telephone number is (925) 253-4500.

Solicitation and voting materials, which include this Proxy Statement, the proxy card and the 2007 Annual
Report to Stockholders, were mailed to stockholders on or about July 2, 2007.

Questions and Answer s about the Proxy Materials and the Annual Meeting
Q: Why am | receiving this Proxy Statement?

A: This Proxy Statement describes proposals on which you, as a stockholder, are entitled to vote. It also givesyou
information on these proposals so that you can make an informed decision.

Q: Who can vote at the Annual Stockholders Meeting?

A: Stockholders who owned common stock, Series A preferred stock, or Series B preferred stock as of the close of
business on June 21, 2007, the record date, may attend and vote at the Annual Meeting. Each share of common stock is
entitled to one vote. Each share of Series A preferred stock is entitled to one vote. Each share of Series B preferred
stock is entitled to one thousand votes. As of June 21, 2007, there were issued 6,209,416 shares of common stock,
27,624 shares of Series A Preferred Stock, and 1,000 shares of Series B preferred stock.

Q: What isthe proxy card?

A: The proxy card enables you to appoint each of Peter H. Jackson and Wendy Nieto as your representatives at the
Annua Meeting. By completing and returning the proxy card, you are authorizing each of Mr. Jackson and Ms. Nieto to
vote your shares at the meeting, as you have instructed them on the proxy card. Thisway, your shareswill be voted
whether or not you attend the meeting. Even if you plan to attend the meeting, it is a good idea to complete and return
your proxy card before the meeting date just in case your plans change.

If aproposal comes up for vote at the meeting that is not on the proxy card, Mr. Jackson or Ms. Nieto will vote your
shares represented by your proxy according to their judgment.

Q: What am | voting on?
A: You are being asked to vote on:
e theélection of two directors; and
e theratification our Audit Committee's selection of BDO Seidman LL P as our independent registered public
accounting firm.
We also will transact any other business that properly comes before the meeting.
Q: Howdo | vote?

A: (1) You may vote by mail.

Y ou do this by completing, signing and dating your proxy card and returning it in the enclosed, postage-paid and
addressed envelope. If you mark your voting instructions on the proxy card, your shares will be voted:

e asyouinstruct; and



e according to the judgment of Mr. Jackson and Ms. Nieto if any other matter comes up for vote at the
meeting that is not on the proxy card.

If you return a signed card, but do not provide voting instructions, your shareswill be voted:

o for the two named nominees for directors;

o for theratification of our Audit Committee’s selection of BDO Seidman LLP as our independent registered
public accounting firm; and

e according to the judgment of Mr. Jackson and Ms. Nieto if any other matter comes up for avote at the
meeting that is not on the proxy card.

(2) For Shares Registered in the Name of a Brokerage Firm or Bank (sharesin street name), you may be ableto
vote by telephone or Internet.

If you hold your sharesin “street name,” a number of brokerage firms and banks that may hold your shares are
participating in a program provided through Broadridge Financial Solutions, Inc. that offers telephone and Internet
voting options. Holding sharesin “ street name” means you hold them through a brokerage firm, bank or other nominee,
and therefore the shares are not held in your individual name.

If your shares are held in an account at a brokerage firm or bank participating in the Broadridge Financial Solutions, Inc.
program, you may vote those shares by calling the tel ephone number which appears on your voting form or through the
Internet in accordance with instructions set forth on the voting form.

(3) You may vote in person at the meeting.

We will pass out written ballots to anyone who wants to vote at the meeting. However, if you hold your sharesin “street
name,” you must bring to the meeting a“legal proxy” from the broker, bank or other nominee holding your shares that
confirms your beneficial ownership of the shares and gives you the right to vote your shares.

We encourage you to examine your proxy card closely to make sure you are voting all of your sharesin Intraware.
Q: What does it mean if | receive more than one proxy card?

A: You may have multiple accounts listed with the transfer agent and/or with brokerage firms. Please sign and return al
proxy cardsto ensure that all of your shares are voted.

Q: What if | change my mind after | return my proxy?

A: You may revoke your proxy and change your vote at any time before the polls close at the meeting. Y ou may do this
by:

e sending awritten notice to the Secretary of Intraware at 25 Orinda Way, Orinda, California 94563 stating
that you would like to revoke your proxy of a particular date;

e signing another proxy with alater date and returning it before the polls close at the meeting; or

e attending the Annual Meseting and voting in person.

Please note, however, that if your shares are held in street name by a brokerage firm, bank or other nominee, you must
instruct your broker, bank or other nominee that you wish to change your vote by following the procedures on your
voting form. If your shares are held in street name and you wish to attend the meeting and vote at the meeting, you must
bring to the meeting alegal proxy from the broker, bank or other nominee holding your shares, confirming your
beneficial ownership of the shares and giving you the right to vote your shares.



Q: Will my sharesbe voted if | do not sign and return my proxy card?

A: (1) If your shares are held in street name, your brokerage firm, under certain circumstances, may vote your shares.
The circumstances under which a broker may vote shares which are held in street name are described more fully under
the question below titled, “ What is a ‘ broker nonvote’ and what impact do broker nonvotes have on the votes taken at
the stockholder meeting?”

(2) If your shares are in your name and you do not sign and return your proxy card or vote by telephone or using the
Internet, your shares will not be voted unless you vote in person at the meeting.

Q: How can | vote on each proposal ?
A:You may vote:

e either “for” each director nominee or “withhold” your vote from any one or more of the nominees; and
o “for,” “againgt,” or “abstain” for al other proposals.

Q: How many stockholders are needed either in person or by proxy to hold the meeting?

A: To hold the meeting and conduct business, a majority of Intraware’ s outstanding shares entitled to vote as of the close
of business on June 21, 2007 must be present at the meeting. Thisis called a quorum.

Shares are counted as present at the meeting if the stockholder either:

e ispresent and votesin person at the meeting; or

e has properly submitted a proxy card (including voting by telephone or using the Internet).
Shares voted “for all” or “for all except” in connection with the election of directors and shares voted “for,” “against,” or
“abstain” for al other proposals are counted as present in person or by proxy. Theimpact of broker nonvotesin
establishing aquorum is described in the answer to the question below titled “ What is a ‘ broker nonvote’ and what
impact do broker nonvotes have on votes taken at the stockholder meeting?”

Q: What effect does an abstention have on the votes taken at the stockholder meeting?

A: Other than in the case of the election of directors, in which case an abstention has no effect on the outcome,
abstentions generally have the same effect as a vote against a proposal.

Q: What isa “broker nonvote” and what impact do broker nonvotes have on the votes taken at the stockholder
meeting?

A: Under applicable rules, abank, broker, or other nominee may exercise discretionary authority to vote shares for the
election of directors and certain routine matters if specific instructions are not received from the holder of the shares.
However, on any non-routine matters, brokers may not exercise discretionary authority.

A “broker nonvote” occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal
because the nominee does not have discretionary voting power with respect to that item and has not received instructions
from the beneficial owner asto how to vote such shares. The broker nonvotes generally would count to establish a
guorum for the meeting, but would not be counted for or against the two proposals on the ballot this year.

Q: Doesthe Company's common stock and voting preferred stock vote separately on any matter?

A. Our common stock and voting preferred stock vote together as a single class (on an as converted to common stock
basis) on al matters expected to be submitted to avote of the stockholders at the meeting.



Q: How many votes must the nominees have to be elected as directors?

A: The two nominees receiving the highest number of “yes’ votes from the shares of the common stock and voting
preferred stock (voting on an as converted to common stock basis) will be elected as directors. This number iscalled a
plurality. Since the directors are elected by a plurality, abstentions and broker nonvotes will have no effect on the
outcome of the election of directors.

Q: What happensif the nominees are unable to stand for re-election?
A: The Board may, by resolution, reduce the number of directors or designate substitute nominees. Inthe event of a
substitution, if you have completed and returned your proxy, either of Mr. Jackson or Ms. Nieto can vote your shares for

substitute nominees. They cannot vote for more than two nominees.

Q: How many votes are required to approve the ratification of the Audit Committee’ s selection of BDO Seidman LLP
asthe Company’ sindependent registered public accounting firm?

A: A mgjority of the shares of common stock and voting preferred stock present in person or by proxy at the meeting and
entitled to vote, voting together as a single class.

Q: Ismy vote kept confidential ?

A: Proxies, ballots and voting tabulations identifying stockholders are kept confidential and will not be disclosed except
as may be necessary to meet legal requirements.

Q: Wheredo | find the voting results of the meeting?

A: We will announce preliminary voting results at the meeting. We will publish the final resultsin our quarterly report
on Form 10-Q for our quarter ending August 31, 2007. We will file that report with the SEC, and you can get a copy by
calling the SEC at (800) SEC-0330 for location of the nearest public reference room, or through the Internet at
WWW.SEC.gOV OF Www.intraware.com.

Q: Who can help answer my questions?

A: You can call Pierre Hirsch of Kalt Rosen/Ruder Finn/West at 925-253-4545, or email him at ir@intraware.com,
regarding the proposals described in this Proxy Statement or how to vote.



PROPOSAL NO. 1

ELECTION OF DIRECTORS
Nominees for re-election this year as Class 111 directors for athree-year term ending in 2010 are:

Peter H. Jackson
Alexander H. Danzberger, Jr.

Each nominee is presently adirector of Intraware and has consented to serve anew three-year term.
Information about each director nomineeis provided below in the section titled “ The Board of Directors.”

Vote Required

The two nominees receiving the highest number of “yes’ votes from the shares of the common stock and voting
preferred stock will be elected as directors. Since directors are el ected by a plurality, abstentions and broker non-votes
will have no effect on the outcome of the election of directors.

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDSA VOTE “FOR” EACH OF THE
NOMINEES LISTED ABOVE.

PROPOSAL NO. 2

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors has appointed BDO Seidman LLP, an independent registered
public accounting firm, to audit the consolidated financial statements for the fiscal year ending February 29, 2008. The
Board has approved, and asks that the stockholders ratify, this appointment. If the stockholders do not ratify the
appointment, the Audit Committee will reconsider its selection of an independent registered public accounting firm.

The Company expects representatives of BDO Seidman to be present at the Annual Meeting. They will have an
opportunity to make a statement, if they desire to do so, and will be available to respond to appropriate questions.

Vote Required

A majority of the shares of common stock and voting preferred stock outstanding as of the record date and
entitled to vote, voting together as a single class, will be required for approval of this proposal.

Recommendation of the Board of Directors
THE BOARD UNANIMOUSLY RECOMMENDSA VOTE “FOR” THE RATIFICATION OF THE AUDIT
COMMITTEE'SAPPOINTMENT OF BDO SEIDMAN LLP ASTHE COMPANY’SINDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING FEBRUARY 29, 2008.
OTHER BUSINESS
The Board knows of no other business for consideration at the meeting. If other matters are properly presented

at the meeting, or for any adjournment or postponement of the meeting, either of Mr. Jackson or Ms. Nieto will vote any
proxies held by them in accordance with their judgment on such matters.



BOARD OF DIRECTORS

The Board of Directorsis currently composed of six members. Five of them — Brendan A. McLoughlin,
Raymond L. Ocampo Jr., Peter F. Pervere, Bradley M. Shuster, and Alexander H. Danzberger, Jr. — are deemed to be
independent directors under applicable Nasdaq rules. Two directors, Messrs. Jackson and Danzberger are nominees for
re-election thisyear. The remaining four directorswill continue to serve the terms described below.

The directors serve staggered terms. This is accomplished as follows;

e theboard of directorsis divided into three classes;

o theclassesare as nearly equal in number as possible;

o theterm of each class begins on a staggered schedule; and

e each director serves athree-year term.

Unless otherwise instructed, the proxy holders will vote the proxies received by them for the two named
nominees, both of whom are currently directors of Intraware. In the event that any nominee of Intraware is unable or
declinesto serve as adirector at the time of the Annual Mesting, the proxies will be voted for any nominee who shall be
designated by the present Board to fill the vacancy. In the event additional persons are nominated for election as
directors, the proxy holdersintend to vote all proxies received by them in such a manner as will ensure the election of as
many of the nominees listed below as possible. The term of office of each person elected as adirector will continue until
the 2010 annual meeting of stockholders or until his successor has been duly elected and qualified, or until his earlier
death, resignation or removal. We do not expect any nominee will be unable or unwilling to serve as a director.

Information on the Nominees and Other Directors

Below isinformation on the nominees for Class |11 director and on the directors whose terms continue after this
year's Annual Meeting. Thisinformation is current as of June 25, 2007.

Class|1I Director Nominees For Terms Expiringin 2010

Name Age Position
Peter H. JackS0oN ......ccocoeevenenieicee e, 49  Chairman, President and Chief Executive Officer
Alexander H. Danzberger, Jr. .....ccccoceveeeee 48  Director

Peter H. Jackson co-founded Intraware in August 1996 as President, Chief Executive Officer and a member of
the Board of Directors. While continuing as a member of the Board of Directors, he assumed the title of Chief Executive
Officer in December 2000, President and Chief Executive Officer in September 2002, and Chairman, Chief Executive
Officer and President in November 2003. Prior to joining Intraware, he served as founder and President of Granite
Computer Products, Inc., a corporate computer hardware reseller and services provider; President and Chief Operating
Officer of Dataflex Corporation, a value-added reseller of computer hardware and services; and Vice President of
Vanstar Corporation, a computer hardware and services company. Mr. Jackson holds an A.B. in History from the
University of California, Berkeley.

Alexander H. Danzberger, Jr. - Pursuant to the November 9, 2005, Series B Convertible Preferred Stock
Purchase Agreement with Digital River, Mr. Danzberger was appointed as a member of the board of directorson
June 25, 2007. Mr. Danzberger currently serves as Vice President - Corporate Development for Digital River, Inc.
(“Digital River”) and isresponsible for leading Digital River’'s acquisition efforts. During his tenure, Digital River has
expanded its European presence, assembled the core technology platforms for Digital River’s marketStudio™ ,
OneNetwork Direct™ and marketForce™ service offerings and entered into new vertical markets. Prior to thisrole, he
held the position of Vice President — Software Distribution & Commerce Services and had responsibility primarily for
Digital River's customer service operations. Prior to joining Digital River, Mr. Danzberger held various leadership roles
at Honeywell International, Inc., which included being the General Manager for Honeywell’ s Asia Pacific Shared
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Services organization, Director for Honeywell’ s China Area operations and Assistant Treasurer. He began his career at
Chase Manhattan Bank and held positions with the Global Investment Bank in both New Y ork and Chicago.

Incumbent Class | Directors Whose Terms Expirein 2008

Name Age Position
Peter F. PEIVEre ... 59  Lead Independent Director
Bradley M. Shuster........ccccvvvvvveveevereveenn, 52  Director

Peter F. Pervere has served as a member of our Board of Directors since March 2003 and as L ead |ndependent
Director since June 2006. He also isthe Chairman of the Audit Committee and a member of the Compensation
Committee. From April 1997 until February 2000, Mr. Pervere served as Vice President and Chief Financial Officer and
from February 2000 to May 2002 he served as Senior Vice President and Chief Financial Officer of Commerce One,
Inc., an e-commerce procurement and supplier-management solutions company. From 1987 to April 1997, Mr. Pervere
was at Sybase, Inc., a database software company, serving as Vice President and Corporate Controller from 1991 to
1997. Prior to joining Sybase, Mr. Pervere served for five years on the auditing staff, including three years as an audit
manager, at the accounting firm of Ernst & Young LLP. Mr. Pervere holds aB.A. degreein History from Stanford
University.

Bradley M. Shuster has served as a member of our Board of Directors since May 2004. He is amember of the
Audit Committee. Since January 1, 2003, Mr. Shuster has served as President, International and Strategic Investments of
The PMI Group and President and Chief Executive Officer of PMI Capital Corporation. From February 1999 to
December 2002, he served as Executive Vice President Corporate Development of The PMI Group and PMI Mortgage
Insurance Co. From 1995 to February 1999, he served as Senior Vice President, Treasurer and Chief Investment Officer
of the PMI Group and PMI Mortgage Insurance Co. Prior to joining PMI, he was an audit partner with the accounting
firm of Deloitte & Touche LLP, where he was employed from January 1978 to July 1995. Mr. Shuster holdsaB.S.
degree from the University of California, Berkeley and an M.B.A. from the University of California, Los Angeles.

Incumbent Class |1 Directorswhose Terms Expirein 2009

Name Age Position
Brendan A. McLoughlin........ccccceeveiennenee. 68  Director
Raymond L. Ocampo Jr........cccceveevevuennenne. 54  Director

Brendan A. McLoughlin has served as a member of our Board of Directors since July 2002. He isamember of
the Audit Committee, the Nominating and Corporate Governance Committee and the Special Litigation Committee, and
is the Chairman of the Compensation Committee. From September 1998 to April 2001, Mr. McLoughlin served as
Senior Vice President of Sales at Navigation Technologies Corporation, a database software company. From August
1997 to June 1998 he served as Senior Vice President of Sales for Fujitsu Personal Computer Company, and from
September 1996 to July 1997 he served as Senior Vice President of World-Wide Sales at Vision Tek Corporation, a 3D
graphic accelerator company. From May 1993 to August 1996, he served as Senior Vice President of worldwide Sales at
Dataflex Corporation, a value-added reseller of computer hardware and services. From 1983 to 1993, Mr. McLoughlin
held various management positions at Compag Computer Corporation, including Vice President of North American
Corporate Sales. From 1968 to 1983, he held various positions at IBM Corporation. Mr. McLoughlin holdsaB.A. in
Business Administration from Belmont Abbey College and has compl eted executive management courses at Harvard
University Business School and the University of Pennsylvania Wharton School of Business.

Raymond L. Ocampo Jr. has served as a member of our Board of Directors since November 2003. Heisa
member of the Compensation Committee, and is the Chairman of the Nominating and Corporate Governance Committee
and of the Special Litigation Committee. He has been a member of the board of directors of the Berkeley Center for
Law & Technology since January 2000 and served as Executive Director from August 1997 through December 1999.
Since April 2004 Mr. Ocampo has been President and Chief Executive Officer of Samurai Surfer LLC, a consulting and
investment company. Mr. Ocampo was Senior Vice President, General Counsel and Secretary at Oracle Corporation
from September 1990 until his retirement in November 1996. He held other senior positionsin Oracle’s Legal
Department between July 1986 and September 1990. Mr. Ocampo is a member of the board of directors of CytoGenix,
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Inc., Keynote Systems, Inc., and The PMI Group, Inc. He holdsaB.A. from the University of California, Los Angeles
and a J.D. from Boalt Hall School of Law at the University of California, Berkeley.

Board of Directorsand Corporate Governance

Corporate governance istypically defined as the system that allocates duties and authority among a company’s
stockholders, board of directors and management. The stockholders elect the Board, ratify the appointment of the
independent registered public accounting firm of the Company, and vote on extraordinary matters; the board is the
Company’ s governing body, responsible for hiring, overseeing and evaluating management, particularly the chief
executive officer; and management runs the company’ s day-to-day operations.

Independent Directors

Each of the directors other than Mr. Jackson qualifies as “independent” under the listing requirements of The
Nasdag Stock Market. The Nasdaq independence definition includes a series of objective tests, such as that the director
is not an employee of the company and has not engaged in various types of business dealings with the company.
Further, required by the Nasdag rules, the Board of Directors has made a subjective determination as to each independent
director that no relationships exist which, in the opinion of the Board, would interfere with the exercise of independent
judgment in carrying out the responsibilities of the director. In addition, the Board of Directors appointed Mr. Pervere as
its Lead Independent Director in June 2006.

Each member of the Audit Committee qualifies as “independent” under special standards established by the
SEC for members of audit committees, and the Audit Committee includes at least one member who is determined by the
Board to meet the qualifications of an “audit committee financial expert” in accordance with SEC rules. Peter F. Pervere
is the independent director who the Board has determined to be qualified as an audit committee financia expert. This
designation is based on Mr. Pervere’s experience in and understanding of accounting and auditing matters, in accordance
with SEC rules. It does not impose any greater duties, obligations or liability on Mr. Pervere than are generally imposed
on him as amember of the Audit Committee and of the Board of Directors, and his designation as an “audit committee
financial expert” for purposes of the SEC rules does not affect the duties, obligations or liability of any other member of
the Audit Committee or Board of Directors.

Board Responsibilities and Structure

The primary responsibilities of the Board of Directors are oversight, counseling and direction to Company
management in the long-term interests of Intraware and its stockholders. The Board’s detailed responsibilities include:
(a) selecting the Chief Executive Officer and other senior executives, and, through the Compensation Committee,
regularly evaluating their performance and approving their compensation; (b) reviewing and, where appropriate,
approving Intraware’ s major financial objectives, strategic and operating plans, and actions; (¢) overseeing the conduct
of Intraware' s business to evaluate whether the business is being properly managed; and (d) through the Audit
Committee and Nominating and Corporate Governance Committee, overseeing the processes for maintaining the
integrity of Intraware’ s financial statements and other public disclosures, and compliance with laws and ethics.
Intraware’ s Chief Executive Officer, working with the other executive officers, has the authority and responsibility for
managing the business in a manner consistent with corporate standards and practices, and in accordance with any
specific plans, instructions or directions of the Board. The Chief Executive Officer and management are responsible for
seeking the advice and, in appropriate situations, the approval of the Board regarding extraordinary actions to be
undertaken by Intraware.

The Board and its committees meet throughout the year on a set schedule, and also hold special meetings and
act by written consent from time to time as appropriate. Board agendas include regularly scheduled sessions for the
independent directors to meet without management present. The Board has del egated various responsibilities and
authority to different Board committees, as generally described below. Directors have accessto al Intraware employees
outside of Board meetings.



Board Committees and Charters

The Board currently has, and appoints the members of, standing Audit, Compensation, and Nominating and
Corporate Governance committees. The Board also currently has atemporary Special Litigation Committee, whose
members are appointed by the Board. Each member of the Audit, Compensation, Nominating and Corporate
Governance, and Special Litigation committees is an independent director in accordance with the Nasdag standards
described above. Each of the standing Board committees has a written charter approved by the Board. Copies of the
committee charters are posted on our web site at http: //mwww.intrawar e.com/company/corp_gover nance/index.html.

The table below describes the Board's committees and the current membership of those committees. The Board
may establish other committees as it deems appropriate.

No. of
M eetings
Held in 2007
Name of Committee and Members Fiscal Year Functions of the Committee

Audit 8 The Audit Committee’ s primary functions are to provide
Peter F. Pervere, Chairman oversight and monitoring of our management and the
Brendan A. McLoughlin independent registered public accounting firm, and their
Bradley M. Shuster activities with respect to our financial reporting process.

Compensation 6 The Compensation Committee determines the compensation
Brendan A. McLoughlin, Chairman of our executive officers, administers our employee stock
Raymond L. Ocampo Jr. option plans, and reviews and approves compensation
Peter F. Pervere philosophy and programs for annual and long-term executive

compensation.

Nominating and Gover nance 1 The Nominating and Governance Committee evaluates,
Raymond L. Ocampo Jr., Chairman proposes and approves nominees for election or appointment
Brendan A. McLoughlin to the Board and eval uates the composition, organization and

governance of the Board and its committees.

Special Litigation Committee 0 The Special Litigation Committee is atemporary committee
Raymond L. Ocampo Jr., Chairman of the Board consisting solely of independent directors who
Brendan A. McLoughlin are not defendants in the securities class action litigation

pending against Intraware. The purpose of the committeeis
to decide whether and on what terms we should enter into
agreements to settle that litigation.

Attendance at Meetings

All directors are expected to attend each meeting of the Board and the committees on which they serve, and are
strongly encouraged to attend the annual meetings of stockholders. Five of the Company directors attended last year's
annual meeting of stockholders. Non-employee directors receive per-meeting fees for Board and committee meetings
only if they attend the meetings in person or via teleconference (see “ Director Compensation” below). The Board held
six meetings during the last fiscal year, which ended February 28, 2007. Each director attended at least 80 percent of the
aggregate of (a) all Board meetings held during the period that person was a director and (b) all meetings of Board
committees on which that person served which were held during the period he served. The Board does not have aformal
policy that seeks to limit the number of outside directorships held by adirector, but the Board’ s guideline of attendance
at all meetings reflects the Board’ s expectation that each director will meet his or her commitments to the position.

Director Compensation

The following table provides compensation information for the year ended February 28, 2007 for each non-
employee member of our Board of Directors:



Director Compensation Table

Changein
pension value
and
nonqualified
Fees earned Non-equity deferred
or paidin Option incentiveplan compensation All other
Name cash Stock awards  awards(l)  compensation earnings compensation Total
Peter F. Pervere................. $ 9,785 $ — % 5,564 — — — $ 15349
Robert F. Kleiber .............. $ — 3 — 3 — — — — $ —
Mark Hoffman................... $ 2,250 $ 836 — — — $ 3,086
Brendan A. McLoughlin... $ 11,289 $ — 3 3,722 — — — $ 15,012
Raymond L. Ocampo, Jr... $ 7,029 $ — $ 9564 — — — $ 16,592
Bradley M. Shugter ........... $ 8147 $ — 8 5,730 — — — $ 13876

(1) Amounts disclosed under “Option Awards’ represent the dollar amounts, disregarding the estimate of forfeitures
related to service based vesting conditions, recognized for financial statement reporting purposes by Intraware for
the fiscal year ended February 28, 2007 pursuant to FAS 123R. See Note 7 to the Company’ s consolidated financial
statements included in its Form 10-K for a discussion of the relevant assumptions used in calculating the dollar
amount pursuant to FAS 123R.

Mr. Pervere was granted options to purchase 750 shares on October 10, 2006 at an exercise price of $4.31 per share.
Mr. McLoughlin was granted options to purchase 750 shares on October 10, 2006 at an exercise price of $4.31 per
share. Mr. Ocampo was granted options to purchase 750 shares on October 10, 2006 at an exercise price of $4.31
per share. Mr. Shuster was granted options to purchase 750 shares on October 10, 2006 at an exercise price of $4.31
per share.

Asof February 28, 2007, the following directors held the following aggregate number of options outstanding: Mr.
Pervere — 3,750 shares, of which 2,749 are exercisable, Mr. McLoughlin — 4,500 shares, of which 3,531 are
exercisable, Mr. Ocampo — 3,750 shares, of which 2,499 are exercisable, Mr. Shuster — 3,000 shares, of which 1,562
are exercisable. Mr. Hoffman and Mr. Kleiber did not have options to purchase any shares outstanding as of
February 28, 2007.

All of Intraware' s non-employee directors receive both cash and equity compensation for their service on the
Board and its various committees, with the exception of Mr. Kleiber and his successor, Alexander H. Danzberger, Jr.,
both of whom were nominated by Digital River, Inc. (“Digital River”) in accordance with our November 9, 2005
Series B Preferred Stock Purchase Agreement with Digital River (“Series B Purchase Agreement”). Under that
agreement, and upon the Company’ s entering into a strategic alliance agreement with Digital River on June 22, 2006,
Digital River became entitled to have the Company’s Board of Directors appoint or nominate, as applicable, a
representative to a seat on the Company’s Board. Digital River will continue to have these rights so long as it owns ten
percent or more of the Company’ s outstanding common stock (on an as-converted to common stock basis). However,
Board members who are nominated by Digital River under that agreement receive no compensation for their Board
service. Accordingly, all referencesto the cash or equity compensation of our non-employee directors below exclude
Board members who are appointed or nominated under the Series B Purchase Agreement.

Our other non-employee directors receive the following cash compensation:

e  For Board membership:
e The Chairman receives an annual retainer of $7,500 if he or she is a non-employee director.
e The Lead Independent Director began receiving an annual retainer of $7,500 as of fiscal year 2008.
e  Each other non-employee director receives an annual retainer of $5,000.

e Each non-employee director receives a $500 fee per Board meeting attended. During fiscal 2007, total
meeting fees were capped at a maximum of $4,000. This cap has been removed effective March 12,
2007.
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e For Audit Committee membership:
e The Chairman receives an annual retainer of $6,000.
e Each other Committee member receives an annual retainer of $4,000.

e Each Committee member receives a $500 fee per Committee meeting attended. During fiscal 2007,
total meeting fees were capped at a maximum of $3,000. This cap has been removed effective
March 12, 2007.

e For membership on each other standing Board committee (excluding special or temporary committees):
e The Chairman receives an annual retainer of $4,500.
e  Each other committee member receives an annual retainer of $3,000.

e  Each committee member receives a $500 fee per committee meeting attended. During fiscal 2007,
total meeting fees were capped at a maximum of $2,000. This cap has been removed effective
March 12, 2007.

In addition, we reimburse non-employee directors for their reasonable out-of-pocket expenses incurred in
attending Board and committee meetings.

Non-employee directors also receive automatic, nondiscretionary stock option grants at the time they become
directors and annually thereafter, under our 1998 Director Option Plan. Under this plan—and following our one-for-ten
reverse stock split in September 2005—a director receives an option grant for 1,500 shares on the date of €lection to the
Board, and receives an option grant for 750 shares each year thereafter on the date of the annual meeting of stockholders
if the director has served on the Board for six months before the annual meeting. The initial grant vests over four years,
12.5 percent of the shares vesting six months after the grant date and the balance vesting monthly in equal installments
thereafter. Each subsequent grant vests over two years, with 25 percent of the shares vesting six months after the grant
date, and the balance vesting monthly in equal installments. The exercise price of each grant is the fair market value of
the stock on the date of the grant. A copy of this plan is attached as an exhibit to our Registration Statement on Form S-
8 filed with the SEC on January 18, 2001.

Messrs. McLoughlin, Ocampo, Pervere and Shuster each received a split-adjusted option grant for 750 shares
on our annual meeting date in October 2006. We did not grant options to our remaining non-employee director,
Mr. Kleiber, because he serves on the Board without compensation under our Series B Purchase Agreement with Digital
River.

For fiscal years after fiscal 2007, we have granted—and plan to continue granting—Restricted Stock Units to
our non-employee directors, which will bein addition to the equity compensation described above. Those grants will be
made from our 2006 Equity Incentive Plan, which was approved by our stockholders at our 2006 annual meeting. The
size of any Restricted Stock Unit grants will be determined by our assessment of our non-employee director
compensation relative to our peers on or around the time of each annual meeting date, with the goal of approximating the
median compensation level in our peer group.

After benchmarking the compensation of our non-employee directors against other similarly situated public
companies, and upon the recommendation of our Compensation Committee and approval of our full Board, we granted
Restricted Stock Units to our non-employee directors, excluding Mr. Kleiber, on March 12, 2007.

The March 12, 2007 grant provided 7,500 Restricted Stock Units to our lead independent director, Peter
Pervere, and 4,000 Restricted Stock Units each to Messrs. McLoughlin, Ocampo, and Shuster. To determine the size of
these grants, we used a compensation data service to gather proxy filing data for peer companiesin the following
categories: (1) California-based technology companies with annual revenues below $50 million; (2) California-based
technology companies with market capitalizations below $50 million; and (3) al public companies located in California
with annual revenues between $10-15 million. Using the data we gathered from these three comparator groups, we
determined a blended median for director compensation, including both cash and equity compensation. Based upon that
data, we determined that our equity compensation for non-employee directors was significantly below the blended
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median, and cal culated the number of Restricted Stock Units necessary to bring each director, including our lead
independent director, to a more competitive level. We plan to engage in similar benchmarking on an annual basis to
determine the appropriate levels of future Restricted Stock Unit grants to our non-employee directors.

Intraware' s employee directors receive no compensation for their service as directors, and we have no plans to
change that practice. Compensation received by Mr. Jackson for his services as Chairman, Chief Executive Officer and
President is described below under the headings “ Compensation Discussion and Analysis’ and “Other Executive
Compensation Matters.”

Director Nomination Process

Intraware’ s process for nominating directorsis governed by the Charter for the Nominating and Corporate
Governance Committee. That charter is posted on our corporate website at:
http: //mww.intrawar e.com/pdf/company/corp_governance/nominating_corp_gov_comm_charter_7-9-03.pdf

All of the members of our Nominating and Corporate Governance Committee are independent in accordance with
Nasdaq Stock Market rules.

The Charter for the Nominating and Corporate Governance Committee provides that, as part of the Committee’s
consideration of qualified candidates for nomination as directors, it shall evaluate stockholder nominees where
applicable. In accordance with the Charter, the Committee will nominate only those candidates, including candidates
recommended by stockholders, who:

e havethe highest personal and professional integrity,
e have strong business experience,
e have demonstrated exceptional ability and judgment, and

e can be most effective, in conjunction with the members of and other nominees to the Board, in collectively
serving the long-term interests of our stockholders.

The Committee will also consider the then-current makeup of the Board and its committees and whether the
background and expertise of the candidate complement, or address any gaps perceived by the Committeein, those of the
other directors and nominees.

The Committee identifies potential Board candidates using a variety of channels, including current and former
business associates, Intraware stockholders, executives and directorsin related industries, and relevant publications. The
Committee will typically evaluate candidates by reviewing their resumes and biographical materials, analyzing the
companies or organizations where the candidates have worked and the performance of those companies or organizations
during the candidates' tenure, interviewing the candidates, and consulting with people who know and have worked with
the candidates. The manner in which the Committee evaluates candidates is the same for candidates recommended by
stockholders as for other candidates.

Stockholders may submit recommendations to the Committee for Board nominees by sending those
recommendations to:

Nominating and Corporate Governance Committee
c/o Corporate Secretary

Intraware, Inc.

25 Orinda Way

Orinda, CA 94563

Intraware’ s Corporate Secretary will promptly forward any such submissions to the Committee members for
consideration. Submissions should include the candidate’ s name, a resume or other summary of the candidate’ s relevant
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experience and credentials, and contact information for the candidate and the stockholder submitting the
recommendation. If the stockholder wishes that the Committee consider naming a candidate as a nominee for the Board
in the proxy statement for our 2008 annual meeting, the stockholder should submit the recommendation by the deadline
described under “ Other Matters: Deadline for Submission of Proposals for 2008 Annual Meeting” below.

Sockholder Communication with Board Members
Stockholders may send communications to our directors by addressing the communications to:

[Name of director]

c/o Corporate Secretary
Intraware, Inc.

25 Orinda Way

Orinda, CA 94563

Stockholders may also send communications to directors electronically by using the web form on our Investor
Relations website at http://mww.intrawar e.com/company/investors'comments.html, and specifying in the communication
the name of the director to whom it is to be forwarded. All such stockholder communications received by Intraware, that
are sent or transmitted in the sender’ s capacity as a stockholder, will be promptly forwarded directly to the directorsto
whom they are addressed.

Corporate Governance Guidelines

The Board has adopted a set of Corporate Governance Guidelines. The Nominating and Corporate Governance
Committee is responsible for overseeing the Guidelines and reporting and making recommendations to the Board
concerning corporate governance matters. The Guidelines are posted on the company’s web site at
http: //Mmww.intraware.com/company/corp_governance/index.html. Key provisions of the Guidelines include the
following:

e The Board believes that there should be a substantial magjority of independent directors on the Board. The
Board also believes that it is useful and appropriate to have members of management as directors.

e Independent directorswill meet on aregular basis apart from other directors and management
representatives.

e Board compensation should be amix of cash and equity-based compensation. Management directors will
not be paid for Board membership in addition to their regular employee compensation. Independent
directors may not receive consulting, advisory or other fees from Intraware in addition to their Board
compensation. To the extent practicable, independent directors who are affiliated with our service
providers will undertake to ensure that their compensation from those providers does not include amounts
connected to payments by Intraware.

e Directors must at all times comply with our Code of Ethics. This obligation includes adherence to our
policies with respect to conflicts of interest, confidentiality, protection of Intraware’' s assets, ethical conduct
in business dealings, and respect for and compliance with applicable law. Any waiver of the requirements
of the Code of Ethics with respect to any individual director or executive officer is reported to and subject
to the approval of the Audit Committee or the full Board.

e The Audit, Compensation, and Nominating and Corporate Governance committees must consist entirely of
independent directors.

e Theannua cycle of agendaitems for Board meetingsis expected to evolve to reflect Board priorities and

changing business and legal issues. The Board will have regularly scheduled presentations from our
Finance, Sales and Marketing and Product Management departments, and our other major business
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segments and operations. The Board' s annual agenda will include, among other items, our long-term
strategic plan and budget matters.

e TheBoard will have direct accessto all Intraware employees.

e Directors and officers are encouraged to be stockholders of Intraware through their participation in the
company’s stock option plans. Directors and officers may not invest in derivatives of Intraware securities,
e.g., puts and calls on Intraware securities (with limited exceptions) or enter into any “short sales” or “short
positions’ with respect to Intraware securities. A short position is one in which the person will profit if the
market price of our securities either remains the same or decreases. Intraware considers any such
investment by an Intraware director or officer to be inappropriate and contrary to the interests of Intraware
and its stockholders.

Code of Ethics

The Board has also adopted a Code of Ethics that appliesto all of our directors, officers, employees, and
contractors. The Audit Committee is responsible for overseeing the administration of this Code, which is posted on the
company’ s web site at http://mmw.intrawar e.com/investor s/corporate_governance.php. The Code addresses the
following key aress:

e Maintaining business ethics (including observance of key financial controls);
e Avoiding conflicts of interest;
e  Special obligations concerning financial reporting;
e  Compliance with laws, rules and regulations, including:
e |nsider trading rules;
e TheForeign Corrupt Practices Act;
e  Record maintenance and destruction of documents; and
e Protection of confidential information.
Compensation Committee Interlocksand Insider Participation
The following members of our Board of Directors served on the Compensation Committee of the Board during
our last fiscal year: Brendan A. McLoughlin, Chairman; Raymond L. Ocampo Jr.; and Peter F. Pervere. During our
2007 fiscal year and as of June 21, 2007, none of our executive officers served on the Compensation Committee (or
equivalent), or the Board of Directors, of another entity whose executive officer(s) served on our Compensation
Committee or Board of Directors.
SECURITY OWNERSHIP OF CERTAIN (NON-EMPLOYEE) BENEFICIAL OWNERS
The table below contains information about beneficial ownership of Intraware’ s common stock, Series A
Preferred Stock, and Series B Preferred Stock as of June 21, 2007 (except as otherwise noted) by each person or entity
who is known by us to own beneficially more than 5% of that class of stock. Thistable isbased on information provided
to us or filed with the SEC by these stockholders. Beneficial ownership is determined in accordance with the rules of the
SEC. Except as otherwise indicated, and subject to applicable community property laws, the persons named in the table
have sole voting and investment power with respect to all shares shown as beneficially owned. Applicable percentage
ownership in the following table is based on 6,209,416 shares of our common stock outstanding as of June 21, 2007,

and—on an as-converted basis—all shares of our outstanding Series A Preferred Stock (which is convertible into the
same number of shares of our common stock) and Series B Preferred Stock (which is convertible into 1 million shares of
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common stock). The combined total of the 6,209,416 outstanding common shares and the preferred shares, on an as-
converted basis, equals 7,237,040.

Per cent of
outstanding
Number of common and
Shares preferred stock
Beneficially (on an as-
Title of Class Name and Address Owned converted basis)
Common AWM Investment Company, Inc.
c/o Specia Situations Funds
527 Madison Avenue, Suite 2600
New York, NY 10022 928,275 (1) 12.8%
Common Passport Capital, LLC
402 Jackson Street
San Francisco, CA 94111 514,299 (2) 7.1
Common Crosslink Capital, Inc.
2 Embarcadero Center, Suite 2200
San Francisco, CA 94111 914,194 (3) 12.6
Common Prescott Group Capital Management, LLC
1924 South Utica, Suite 1120
Tulsa, OK 74104-6529 570,000 (4) 79
Series A Preferred Drysdale Partners
c/o Drysdale Enterprises,
177 Bovet Road, Suite 600
San Mateo, CA 94402 27,624 (5) 04
Series B Preferred Digital River, Inc.
9625 West 76th Street, Suite 150
Eden Prairie, MN 55344 1,000,000 (6) 13.8

(1) The securities reported as beneficially owned by AWM Investment Company, Inc. (*AWM?”) also include securities
beneficially owned by its affiliates Austin W. Marxe, David M. Greenhouse, Special Situations Technology Fund,
L.P., and Specia Situations Technology Fund I1, L.P. The information herein regarding AWM and its affiliatesis
based upon a Form 13F filed by AWM with the SEC on May 15, 2007, and a Form 4 filed by Messrs. Marxe and
Greenhouse with the SEC on January 10, 2007.

(2) The securities reported as beneficially owned by Passport Capital, LLC include securities also beneficially owned by
the following affiliates of Passport Capital, LL C: Passport Holdings, LLC; Passport Management, LL C; Passport
Master Fund, LP; Passport Master Fund 11, LP; and John H. Burbank |11, who is the sole managing member of
Passport Capital, LLC. Theinformation herein regarding Mr. Burbank, Passport Capital, LL C, Passport Holdings,
LLC, Passport Management, LLC, and Passport Master Fund, LP is based on a Schedule 13G filed by them and
Passport Master Fund |1, LP with the SEC on February 14, 2007.

(3) The securities reported as beneficially owned by Crosslink Capital, Inc. (“ Crosslink”) include securities also
beneficially owned by the following affiliates of Crosslink (collectively, the “ Crosslink Affiliates’): Crossover Fund
11 Management, L.L.C. (“Crossover |11 Management”); Crossover Fund IV Management, L.L.C. (“Crossover IV”");
Delta Growth Management, Inc. (“Delta Growth”); Ten Mile Management, L.L.C. (“Ten Mile"); Michael J. Stark,
Seymour F. Kaufman, Daniel John Dunn and Thomas Edward Bliska. The information herein regarding Crosslink
is derived from a Form F4 filed by Crosslink with the SEC on June 19 & 20, 2007.

(4) The securities reported as beneficially owned by Prescott Group Capital Management, LL C include securities also
owned by itsfollowing affiliates: Prescott Group Aggressive Small Cap, L.P., Prescott Group Aggressive Small Cap
I1, L.P., and Mr. Phil Frohlich. Theinformation herein regarding their collective ownership is derived from a
Schedule 13F filed by them on May 8, 2007.
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(5) Includes 13,812 shares of Series A Preferred Stock held directly by Mr. Drysdale, and 13,812 shares of Series A
Preferred Stock held by Drysdale Partners, of which Mr. Drysdale is a beneficial owner. Collectively these
stockholders own 100% of Intraware’ sissued and outstanding Series A Preferred Stock.

(6) Digital River owns 100% of Intraware’ sissued and outstanding Series B Preferred Stock.

COMPENSATION DISCUSSION AND ANALYSIS

The following Compensation Discussion and Analysis addresses our compensation philosophy, the role of
Intraware’ s Compensation Committee in determining named executive officer compensation packages, specific elements
of Intraware’ s named executive officer compensation, and Intraware’ s fiscal 2007 compensation decisions.

Compensation Committee

Intraware’ s named executive officer compensation program is overseen and administered by the Company’s
Compensation Committee, which is comprised entirely of independent directors as determined in accordance with
various Nasdag, Securities and Exchange Commission and Internal Revenue Code rules. The Compensation Committee
operates under a written charter adopted by the Company’s Board. A copy of the charter is available at
http://mww.intraware.convlibrary/corporate_governance/comp_comm_charter_12-17-98.pdf.

Management Participation

Intraware does not delegate any authority to the Company’ s management with respect to determining executive
compensation and the terms of the Company’ s named executive officer compensation packages. However, management
plays arole in the compensation-setting process with respect to providing the Compensation Committee with
information on individual performances, appropriate performance targets and objectives, and recommending salary and
cash bonus levels and equity awards. The Chief Executive Officer and Chief Financial Officer attend Compensation
Committee meetings to provide relevant information and make recommendations. The Compensation Committee
considers, but is not bound to and does not always accept, management’ s recommendations.

Compensation Philosophy and Objectives
The Company’ s general compensation programs are guided by the following general principles:

1. Performance: A substantial portion of the total possible compensation should be dependent on the
Company’ s achievement of key corporate objectives and on the individual’ s contribution to that
achievement.

2. Competitiveness. Thetotal compensation package should be competitive with that offered by peer
companies, in order to retain talented executives and motivate them to produce at ahigh level.

3. Alignment with Stockholders’ Interests: A substantial portion of total compensation should be equity-based
and should be structured to reward executives for long-term stock price appreciation.

4. Fairness. Compensation packages should be equitable across comparable levels of responsibility, and
should be viewed as fair throughout and outside the company.

5. Fiscal Discipline: Named executive officer compensation packages should not, individually or in the
aggregate, unduly burden the company financially or impair its ability to meet its financial goals.

The Company’ s compensation philosophy for named executive officersis designed with these principlesin
mind and is intended to achieve two principal objectives: (1) to provide atotal compensation package for executive talent
that enables the Company to attract and retain the key executive talent needed to achieve the Company’ s business
objectives, and (2) to link executive compensation to improvements in Company performance and increases in long-term
stockholder value.
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The above principles guide the Compensation Committee in determining the proper alocation within each
named executive officer compensation package among base salary, annual incentive bonus amounts and long-term
incentives. Intraware also considers other general principles when preparing our named executive officer compensation
packages, including our current and future business objectives, competitive practices and market trends, and regulatory
requirements, as well as a number of factors related to the Company’ s performance, such as earnings per share,
profitability and revenue growth.

With input from compensation consultants, various independent data resources, and management the
Compensation Committee makes determinations regarding base salary levels, target incentive awards, performance
goals, and equity incentives. The Compensation Committee carefully considers any recommendations when making
decisions on setting base salary, bonus payments under the prior year’'s annual incentive plan, target amounts, and
performance criteria. The Compensation Committee similarly determines equity incentive awards for each named
executive. In making compensation determinations, the Compensation Committee makes recommendations with
modifications as deemed appropriate by the Compensation Committee for named executives and determines each
element of pay.

Given the need to compete aggressively with similar or larger companiesin the market for executive talent,
balanced by the financial constraints of a micro-cap company, Intraware generally targets total direct compensation (i.e.,
base salary, annual cash incentives and value of long-term equity incentives) for the named executives at the median up
to the 75" percentile level. The allocation between cash and non-cash compensation is based on the Compensation
Committee' s determination of the appropriate mix among base pay, annual cash incentives and long-term equity
incentives to encourage retention and performance.

Benchmarking

To help Intraware evaluate the competitiveness and fairness of the Company’ s named executive officer
compensation packages, we benchmark them against named executive officer compensation packages offered by peer
companies for similar positions. Information is primarily based on the most recently publicly filed compensation data
available through proxy filings and surveys. Given the size of the company and the market it competesin, it is difficult
to identify a single comparable peer company. Peer group companies are comparable to the Company in certain respects
or areas of our business but not others. From time to time the committee also considers the compensation offered at
larger companies who may be competing for asimilar skill set. Components benchmarked included both long term
incentives and total cash compensation. The Compensation Committee generally targets total cash compensation and
long term incentives at the median, and up to the 75" percentile if warranted. We believe these target cash compensation
levels represent afair application of the above principles given Intraware’ s recent operating performance and scope of
responsibilities.

At the end of fiscal 2006 and beginning of fiscal 2007, we referenced a benchmarking analysis of named
executives based on an assessment provided by Presidio Pay Advisors. Presidio Pay Advisors provided information to
the Compensation Committee on trends in executive compensation, assessment of competitive pay levels and mix.
Presidio Pay assessed compensation levels relative to competitive market rates. In order to establish competitive market
rates, they compiled data from two main sources: established published surveys and public filings for atarget group of
comparable technology companies which the Company competes with for talent, or companies with similar financial or
operating profiles. Theresults of their analysisindicated that base salaries and total cash compensation approximated
median compensation levels. Total target cash compensation for these positions was above the median. It was also
noted that the stock option grants made to Intraware’ s executives on average significantly lagged the competitive
marketplace. We later updated these benchmarks by independently reviewing additional information on more than fifty
public technology companies with little to no revenues up to fifty million in annual revenues. This study indicated that
the various elements of compensation were within market when benchmarking against the median, and up to the 75"
percentile. The Compensation Committee reviewed thisinformation to inform its decisions on compensation
arrangements during the year.

The Compensation Committee does not base its decisions on targeting compensation solely on benchmarks

against peer groups given the difficulty of developing arelevant sample group. However it does consider benchmarks to
be avery important element in the decision process. The Compensation Committee believes that the nature of the
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Company’s business and the environment in which it operates requires it to retain flexibility in setting compensation
based on a consideration of all facts and circumstances with respect to each named executive officer.

Elements of Executive Compensation

Intraware use the following elements to compensate our named executive officers. cash compensation in the form
of salaries and cash bonuses; and equity compensation in the form of stock options and restricted stock units. We believe
that each of these elementsis necessary to attract and retain named executive officers in a competitive market. We look
at avariety of compensation methods to attract and retain executives, and each situation has a unique blend of financial,
company and personal factors.

Intraware combines these elements of compensation for named executive officersin amanner that the Company
believes optimizes the executive' s contribution and commitment to the Company and that keeps with the principles of
Intraware' s overall compensation strategy.

1. Base Salary. The Company must offer competitive salaries to attract and retain all employees, including
named executive officers. Intraware annually reviews and determines the base salaries of the Chief
Executive Officer and other named executive officers in accordance with the principles described above.
In particular, the Company takes into account the results achieved by the executive, his or her future
potential, the scope of his or her responsibilities and experience, competitive salary practices based on
comparable roles held by similarly situated executives, interna parity, and the company’s financial
projections. Intraware sometimes adjusts salaries during afiscal year if we believe that they are no longer
competitive or if an executive' s or employee’ s responsibilities change.

2. BonusIncentives. Each executive (other than executives eligible to receive sales commissions, including
Justin M. Benson, the Company’s Senior Vice President, Business Development) is eligible for a cash
bonus representing a percentage of his or her salary in order to motivate named executive officersto
achieve certain performance objectives as determined by the Compensation Committee. Those
performance objectives are directly tied to the financial performance of the Company and include certain
attainment levels for revenues and operating profit/loss. All performance objectives were developed to be
consistent with the company’ s overall fiscal 2007 strategic plan. The target bonuses of eligible named
executive officers ranged between amounts equal to 30 and 50 percent of their base salaries. The
Compensation Committee also compared the size of each executive’ s bonus target to the bonuses of our
other named executive officers for purposes of parity. We generally consider the revenue and earnings
targets to be challenging but achievable and individual accomplishments do not factor into the payout
calculation. The company did not achieve most of the objectives on which the incentive bonuses depended
and therefore did not pay any bonuses under the general executive bonus program. Cash bonuses allow
Intraware to motivate certain behavior, although thisis not a significant management tool at the executive
level. Intraware does not believe that variable cash compensation plays a very substantial role in improving
or changing executive performance.

The Company a so implemented a non-executive bonus program applicable to the Company’s Vice
Presidents, certain of whom are named executive officers. This bonus program was designed to motivate
Company Vice Presidents to achieve certain performance milestones based on operational goals which
contribute to the success of the Company. One of the Company’ s named executive officers, our former
Senior Vice President and General Counsel, Paul Warenski, earned a bonus of $13,800 during the 2007
fiscal year under this non-executive bonus program. Such bonus was paid to Mr. Warenski in April of
2007. Following hisfirst year of employment, and prior to hisresignation in May 2007, Mr. Warenski was
moved to the general executive bonus plan for fiscal 2008.

The Company’s Senior Vice President, Business Development is eligible to earn sales commissions based
on actual customer sales achieved by the Company. The target amount for such sales commissions for
Justin M. Benson, the Company’s Senior Vice President, Business Devel opment, was $150,000 in fiscal
year 2007, which is based on certain sales targets established by the Company taking into account the
forecasts and performance goals of the Company.
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3. Equity-Based Incentives. Infiscal year 2007, the Company granted to its named executive officers stock
options to purchase an aggregate of 270,000 shares under the 1996 Stock Option Plan (adjusted for our
one-for-ten reverse split that took place in September 2005). On August 9, 2006, the Company adopted its
2006 Equity Incentive Plan (the “2006 Plan”) to replace the 1996 Stock Option Plan, which expired in
November 2006. The 2006 Plan isan “omnibus’ equity plan consisting of a variety of equity vehiclesto
provide flexibility in using equity awards, including incentive stock options, nonqualified stock options,
stock appreciation rights, restricted stock, restricted stock units, performance shares, performance units and
dividend equivaents. The Company feels that the flexibility that the 2006 Plan provides will alow
Intraware to better achieve its goals with granting equity-based incentive awards as part of the named
executive officer compensation packages.

Subsequent to the end of fiscal 2007, we offered to certain employees the opportunity to participate in an
employee Stock Option/Restricted Stock Unit Exchange Program (" Exchange Program™). Under the
Exchange Program, we offered employees the right to exchange "eligible stock options" for "restricted
stock units." "Eligible stock options’ were all unexercised and unvested stock options with an exercise
price per share of $5.00 or more. The offer was made to foster employee retention and better align the
interest of employees and stockholders to maximize stockholder value. We believe that the offer will also
help us use our employee compensation resources more efficiently. The number of restricted stock units
that an employee receives in exchange for the eligible stock options, aswell as the vesting schedule of
those restricted stock units, depended on the number and exercise price of the eligible stock options
exchanged.

Asin the 2006 fiscal year, the Company determined that in view of the Company’s ongoing effortsto
control costs and achieve positive cash flow and profitability, it was appropriate to weight stock option
grants heavily, relative to cash compensation, in the named executive officer compensation packagesin
fiscal year 2007. Intraware determined the number of options granted to named executive officersin fiscal
year 2007 primarily by evaluating each officer’ s respective scope of responsibility, individual performance,
and existing stock and unvested option holdings, and the risk to the company that could flow from any
resignation of that officer. In addition Peter Jackson, Wendy Nieto, and Richard Northing were awarded
stock optionsin March 2006 based on the results of the independent third party study by Presidio Pay as
discussed above that showed that the existing stock option grants to these individuals were significantly
lower than market standards. During the year Justin Benson also received an additional award of 10,000
stock optionsin recognition of his expanding scope of responsibilities and importance in generating future
success for the Company. The Company believes these equity awards more closely align the long-term
interests of executive management with those of stockholders, and assist in the retention of key named
executive officers.

4. Benefits. Infisca year 2007, the Company offered benefits to the Company’ s named executive officers
that were substantially the same as those offered to all of Intraware’ sregular employees. Intraware has a
tax-qualified deferred compensation plan, known as the Intraware, Inc. 401(k) Plan (the “401K Plan”);
covering all of Intraware’ s eligible full-time employees, including named executive officers. Under the
401(k) Plan, participants may €elect to contribute, through salary contributions, up to 15 percent of their
annual compensation, subject to a statutory maximum. To date, the Company has not provided additional
matching contributions under the 401(k) Plan. The 401(k) Plan is designed to qualify under Section 401 of
the Internal Revenue Code of 1986, as amended, so that contributions by employees or by Intraware to the
401(k) Plan, and income earned on plan contributions, are not taxable to employees until withdrawn from
the plan. Accordingly, contributions by Intraware, if any, will be deductible by the Company when made.

5. Perquisites. Our named executive officers also received certain perquisites and other personal benefits.
Such perquisites primarily consisted of tickets to events and company paid travel for family membersin
amounts less than $10,000 in the aggregate for each such named executive officer for the fiscal year ended
February 28, 2007. We consider such perquisites, in addition to the major elements of compensation, in
determining if total compensation is reasonable and not excessive.

Change of Control
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In addition, Intraware has entered into change of control severance agreements with each of its current named
executive officers. The agreements provide certain benefits, including cash payments and accelerated vesting of equity
awards, if any of the current named executive officers are terminated without “ cause” or deemed terminated through an
“involuntary termination” within the period commencing on the Company’ s public announcement of a proposed change
of control and continuing until the earlier of the twelve month period following the consummation of the change of
control or the Company’s public announcement that the proposed change of control will not occur. These benefits
include alump sum payment equal to 100% of the executive' s annual base salary and target bonus in the case of Chief
Executive Officer and 50% of the executive’ s annual base salary and target bonus (and 50% of annualized commissions,
in the case of Mr. Benson) for the other current named executive officers. The Company believes these agreements will
help the Company’ s named executive officers remain focused on their assigned duties and will minimize the distractions
that could result from the possibility or consummation of a change of control of the Company. See “Employment
Contracts and Termination of Employment and Change-in-Control Arrangements” for further information on the terms
of such agreements.

The Company had also entered into a severance agreement with Dr. Northing that provided certain benefitsin
the event of involuntary termination without cause. Dr. Northing was paid certain amounts pursuant to this severance
agreement in connection with his termination of employment with Intraware on February 28, 2007 as detailed in the
Summary Compensation Table.

Chairman, Chief Executive Officer and President’s Compensation

The non-employee Directors meet periodically in executive session and discuss the performance of the
Chairman, Chief Executive Officer and President. The Compensation Committee also evaluates his performance
annually.

Intraware did not approve any salary adjustment or bonus for Mr. Jackson in fiscal year 2007.

Infiscal year 2007, Intraware approved along-term equity incentive award consisting of 80,000 stock option
grantsto Mr. Jackson. The Company determined the amount of this award after reviewing competitive market data,
including reference to benchmarking data and surveys as well as Mr. Jackson’ sindividual performance.

Internal Pay Equity

The Company reviewed compensation analyses and internal pay equity of the Company’ s employees.
Intraware believes that the comparative difference between Chief Executive Officer compensation and the compensation
of the Company’ s other named executive officers has remained relatively constant or decreased. Over the past several
years, Mr. Jackson’ s total compensation has been in the range of 1.4 to 2 times the compensation of the next highest paid
executive officer.

Tax Law Limitson Executive Compensation and Policy on Deductibility of Compensation—Section 162(m) of the
Internal Revenue Code of 1986, as amended.

The Company has considered the potential impact of Section 162(m) of the Internal Revenue Code of 1986, as
amended, and the regulations there under. Under Section 162(m) publicly-held companies may be precluded from
deducting certain compensation paid to certain named executive officersin excess of $1 million in any taxable year ,
unless that compensation is performance-based. Since the cash compensation of each of the named executive officersis
below the $1 million threshold and we believe that any options granted under Intraware's 1996 Stock Option Plan and
the 2006 Plan will meet the requirements of being performance-based, we believe that Section 162(m) will not reduce
the tax deduction available to Intraware. Intraware’s policy isto qualify, to the extent reasonable, its named executive
officers’ compensation for deductibility under applicable tax laws. However, Intraware believes that our primary
responsibility isto provide a compensation program that will attract, retain and reward the executive talent necessary to
Intraware’ s success. Consequently, we recognize that the loss of atax deduction could be necessary in some
circumstances.

Grant Practices
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Beginning in fiscal 2007, the Compensation Committee adopted procedures providing that new hire equity
awards may be made to new employees. Intraware makes stock option grants for new employees on the second Tuesday
of each month. Accordingly, new hires’ expected grant dates are the next second Tuesday of the month following their
first day of work. The Chief Executive Officer is authorized to award 10,000 or lessin equity incentives to new-hires
and non-executives during the year. The Compensation Committee reviews and approves all other equity incentives.

Companywide annual grants are generally awarded in August at a pre-set date where all Compensation
Committee members can be available. Equity grants made at other times, which represent a small percentage of total
awards, are primarily in response to new benchmarking data or competitive information. All equity grants are made
under the Company’ s stock plan approved by the stockholders.

Stock Owner ship Guidelines

Stock ownership guidelines have not been implemented by the Compensation Committee for our named
executives. The Company will continue to periodically review best practices and re-evaluate its position with respect to
stock ownership guidelines.

Intraware’ s policy with respect to the adjustment or recovery of compensation as a result of material changesin
the Company’ s financial statements requiring an accounting restatement is to retain discretion over all elements of
compensation and reserve the right to adjust future compensation amounts based on any required restatement or
adjustment.

COMPENSATION COMMITTEE REPORT

The Compensation Committee, which is comprised of three independent directors, recommends to the
Company’s Board of Directors compensation of Company directors and officers and oversees the administration of the
Company’s 2006 Equity Incentive Plan.

Management of the Company has prepared the Compensation Discussion and Analysis as required by Item
402(b) of Regulation S-K, and the Compensation Committee has reviewed and discussed it with management. Based on
this review and discussion, the Compensation Committee has recommended to the Board of Directors that the
Compensation Discussion and Analysis be included in the Proxy Statement for the Company’ s 2007 Meeting of
Stockholders.

COMPENSATION COMMITTEE OF THE BOARD
OF DIRECTORS

Brendan A. McLoughlin, Chairman
Raymond L. Ocampo Jr.
Peter F. Pervere

OTHER EXECUTIVE COMPENSATION MATTERS

In addition to Mr. Jackson, the following persons were current named executive officers of Intraware as of
June 21, 2007:

Name Age Position
Wendy A. NIi€tO....ccoeereiieeie e 42  Executive Vice President and Chief Financia Officer
Justin M. Benson .........ccoceeevevinennnenen 38  Senior Vice President, Business Development, Sales and Marketing

Wendy A. Nieto joined Intraware in April of 2000 as Controller. She became Vice President of Financein
August 2001, Chief Financial Officer and Senior Vice President of Finance in April 2002, Chief Financial Officer and
Executive Vice President of Technology and Operations in August 2003, and Executive Vice President and Chief
Financial Officer in March 2005. Prior to joining Intraware, she was Director of Finance at Chiron Corporation, a
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Name and Principal Position Y ear Salary Bonus Awards Awards (5) Compensation Earnings Compensation Total

biotechnology company. A Certified Public Accountant, Mrs. Nieto was also employed by various accounting firms.
Mrs. Nieto holds aB.S. from California State University, Hayward and an M.B.A. from St. Mary’s University.

Justin M. Benson joined Intraware in September of 1997. Prior to becoming Senior Vice President on April 4,
2007, Mr. Benson served as the Company’ s Vice President of Sales since March of 2005. Mr. Benson also has held
various other positions at Intraware, including Regional Vice President from March 2004 through May 2005, Regional
Sales Director from March 2003 through February 2004, Area Director for the Eastern Region from April 2002 through
February 2003, and in various sales and services capacitiesin earlier time periods. Before joining Intraware, Mr. Benson
worked within Client Relations for the Charles Schwab brokerage before moving to an online brokerage start up that was
later acquired by Discover Card. Mr. Benson holds a BA in Palitics and a Graduate Diplomain Economics from
Monash University, Melbourne Australia.

Summary Compensation Table

The following table shows for the fiscal year ending February 28, 2007, the compensation of Intraware’ s Chief
Executive Officer, Chief Financial Officer, and the three other most highly compensated officers for the most recent
fiscal year.

Changein
Pension Value
and
Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan ~ Compensation All Other

Peter H. Jackson ...........cc.e... 2007 $ 300,200 — — $ 265,720 — — — $ 565,920

Chairman, Chief Executive
Officer, and President

Richard Northing .................. 2007 $ 221,789 $10,000 — $ 333525 — —  $112,500 (2) $ 677,813

Executive Vice President
and Chief Operating
Officer

Wendy A. Nieto........cccccuneee 2007 $ 216,667 — — $ 184,029 — — — $ 400,696

Executive Vice President
and Chief Financia
Officer

Paul WarensKi (3) ........ccoouee. 2007 $ 197,728 — — $ 37821 $ 13800 — — $ 249,349

Senior Vice President and
General Counsel

Justin M. Benson (4) ............ 2007 $232671(1) @ — — $ 90898 — — — $ 314,569

Senior Vice President,
Business Devel opment

0]
@

3
4
®)

Includes sales commissions of $82,671.

Richard Northing terminated employment with Intraware on February 28, 2007.

Pursuant to Mr. Northing's severance agreement dated March 30, 2005, all of his equity awards which would have vested by December 31, 2008
were subject to full acceleration and became fully vested on February 28, 2007 as of the date of termination. He received a severance payment
equivalent to one half of hisannual base salary.

Paul Warenski’s start date was March 6, 2006. He terminated his employment with Intraware May 31, 2007.

Justin Benson was promoted from VP, Sales and Marketing to SV P, Business Development on April 4, 2007.

Amounts disclosed under “Option Awards” represent the dollar amounts, disregarding the estimate of forfeitures related to service based vesting
conditions, recognized for financial statement reporting purposes pursuant to FAS 123R. See Note 7 to the Company’s consolidated financial
statements included in its Form 10-K for a discussion of the relevant assumptions used in calculating the dollar amount pursuant to FAS 123R.

Plan Based awards Granted During the Year Ended February 28, 2007

The following table provides the specified information concerning plan-based awards for the fiscal year ended
February 28, 2007 to the persons named in the Summary Compensation Table.

-22-



Estimated Future Payouts Under Non-
Equity Incentive Plan Awards

Estimated Future Payouts Under
Equity Incentive Plan Awards

All Other
Stock
Awards
Number

All Oth

Exerciseor Grant Date

er Option Base

of Shares AwardsNumber of BasePrice

Fair Value

of Stock

Name and Principal Approval of Stock Securities of Option  and Option
Position Grant Date Date Threshold Target Maximum Threshold Target Maximum or Units Underlying Options per Share Awards(1)
Peter H. Jackson $ 150,000

Chairman, Chief 3/13/2006  3/10/2006 — — —
Executive Officer, ~ 8/9/2006  8/9/2006 — — —
and President 8/9/2006  8/9/2006 — — —

3/13/2006  3/10/2006 — — —

Wendy A. Nieto $ 78,750
Executive Vice 3/13/2006 3/10/2006 — — —
President and Chief  8/9/2006  8/9/2006 — — —
Financial Officer 8/9/2006  8/9/2006 — — —

3/13/2006  3/10/2006 — — —

Richard Northing $ 78,750
Executive Vice 3/13/2006 3/10/2006 — — —
President and Chief  8/9/2006  8/9/2006 — — —
Operating Officer 8/9/2006  8/9/2006 — — —

3/13/2006  3/10/2006 — — —

Paul Warenski $ 70,000
Senior Vice 3/6/2006  2/10/2006 — — —
President and 8/9/2006  8/9/2006 — — —
General Counsel 8/9/2006  8/9/2006 — — —
Justin M. Benson $150,000(11)
Senior Vice
President, Business  8/9/2006  8/9/2006 — — —
Devel opment 8/9/2006  8/9/2006 — — —

10/30/2006 9/18/2006 — — —
10/30/2006 9/18/2006 — — —

@

9,378

16,021

14,449

5,557
19,443
15,551

25,000
27,543
7,457

(36) $ 635
(4) $ 367
(4) $ 367
@@ $ 635
(38 $ 635
(4 $ 367
(4 $ 367
(3© $ 635
3B $ 635
@B $ 0 367
@B $ 0 367
(3B $ 635
(@10 $ 647
(4) $ 367
(4 $ 367
(4 $ 367
(4 $ 367
o) $ 475
©) $ 475

Amounts disclosed under “Option Awards’ represent the dollar amount of the full grant date fair value of each award as determined pursuant to FAS
123R. See Note 7 to the Company’s consolidated financial statementsincluded in its Form 10-K for adiscussion of the relevant assumptions used in

calculating grant date fair value pursuant to FAS 123R.

Option vests as to 25 percent of the shares one year after the grant date, and as to remaining shares ratably over the next 36 months.
Option vests as to 1/8 of the shares six months after the grant date, and as to remaining shares ratably over the next 42 months.
Option vests as to 1/3 of the shares one year after the grant date, and as to remaining shares ratably over the next 24 months.
Pursuant to Mr. Northing’s severance agreement dated March 30, 2005, all of his equity awards which would have vested by December 31, 2008 were
subject to full acceleration and became fully vested on February 28, 2007 as of the date of termination.
9,378 options were cancelled on April 9, 2007 in exchange for 4,689 restricted stock units.
13,123 options were cancelled on April 9, 2007 in exchange for 6,562 restricted stock units.
13,979 options were cancelled on April 9, 2007 in exchange for 6,990 restricted stock units.
8,522 options were cancelled on April 9, 2007 in exchange for 4,261 restricted stock units.
18,230 options were cancelled on April 9, 2007 in exchange for 9,115 restricted stock units.
This amount represents Mr. Benson's target sales commission for fiscal year 2007. The final sales commission earned is based on actual customer sales

achieved.

Equity Awards Outstanding at February 28, 2007

$ 48,811
$ 22,603
$ 79,092
$107,333

$ 72,758
$ 11,300
$ 39,547
$ 83,386

$ 75,204
$ 11,302
$ 39,545
$ 80,940

$132,577
$ 56,020
$ 15,167

$ 10,718

The following provides information as of February 28, 2007 regarding unexercised options held by each of the

Company’ s named executive officers. As of February 28, 2007, there were no unvested restricted stock units held by
any of the Company’ s named executive officers.

OPTION AWARDS

Equity Incentive

Plan Awards:

Number of Number of Number of

Securities Securities Securities

Underlying Underlying Underlying

Unexercised Options  Unexercised Options Unexercised Option Exercise Option Expiration
Exercisable Unexercisable Unearned Options Price Date

Peter Jackson 5,000 — — $10.00 9/23/2008 (1)
11,732 — — $21.09 3/1/2011 (1)
Chairman 18,267 — — $21.09 3/1/2011 (1)
30,000 — — $6.58 11/5/2011 (4)
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Chief Executive Officer
President

Wendy Nieto

Executive Vice President
Chief Financial Officer

Richard Northing (21)

Executive Vice President
Chief Operating Officer

Paul War enski

Senior Vice President
General Counsel

Justin Benson

Senior Vice President
Business Devel opment

60,000
8,333
11,666
2,310
72,689
7,291
14,583

74,916

611
30,639
19,793

6,874
8,335

2,500
187
750

4,000

7,000

15,000
19,554
2,320
1,196
14,429

9,896
6,874
4,168
1,000

750
300
3,000
3,000
4,950
9,500
10,000
12,547
1,828
7,928
10,821
5,074
15,551
4,075
19,443

3,037
2,797

100
1,500
7

750
2,000
2,000

1

1,665
3,167
4,625
3,107
1,750

17,706

9,378
13,748
11,113
30,552

13,979
9,147
5,556

15,276

25,000
24,506
4,660
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$5.59
$7.70
$7.70
$9.50
$9.50
$11.60
$11.60
$21.90
$21.90
$14.10
$14.10
$3.30
$6.35
$6.35
$3.67
$3.67

$225.00
$170.00
$55.00
$15.94
$8.00
$7.70
$11.60
$11.60
$14.10
$14.10
$3.30
$3.30
$6.35
$6.35
$3.67
$3.67

$226.25
$170.00
$138.75
$55.00
$15.94
$8.00
$7.70
$11.60
$14.10
$8.60
$8.60
$3.30
$3.30
$6.35
$6.35
$3.67
$3.67

$6.47
$3.67
$3.67

$10.00
$238.75
$180.00
$170.00
$55.00
$15.94
$8.00
$3.67
$3.67
$7.70
$21.90
$21.90
$14.10

11/5/2011 (4)
8/6/2012 (1)
8/6/2012 (1)
3/13/2013 (2)
3/13/2013 (2)
8/27/2013 (1)(6)
8/27/2013 (1)
1/7/2014 (2)
1/7/2014 (2)
8/4/2014 (1)(7)
8/4/2014 (1)(8)
7/29/2010 (3)
3/13/2016 (1)(9)
3/13/2016 (1)(10)
8/9/2011 (3)
8/9/2011 (3)

4/12/2010 (5)
5/16/2010 (2)
8/11/2010 (1)
12/18/2010 (1)
10/5/2011 (1)
8/6/2012 (1)
8/27/2013 (2)(11)
8/27/2013 (2)
8/4/2014 (1)(12)
8/4/2014 (1)(13)
7/29/2010 (3)
7/29/2010 (3)
3/13/2016 (1)(14)
3/13/2016 (1)(15)
8/9/2016 (3)
8/9/2016 (3)

5/17/2009 (5)
5/16/2010 (1)
6/1/2010 (1)
8/11/2010 (1)
12/18/2010 (5)
10/5/2011 (1)
8/6/2012 (1)
8/27/2013 (1)(22)
8/4/2014 (1)(22)
2/25/2015 (1)(22)
2/25/2015 (1)
7/29/2010 (3)(22)
7129/2010 (3)(22)
3/13/2016 (1)(22)
3/13/2016 (1)(22)
8/9/2011 (3)(22)
8/9/2011 (3)(22)

3/6/2016 (4)(16)
8/9/2011 (3)
8/9/2011 (3)

9/23/2008 (1)
7/12/2009 (1)
4/17/2010 (1)
5/16/2010 (2)
8/11/2010 (5)
12/18/2010 (1)
10/5/2011 (3)
8/9/2011 (3)
8/9/2011 (1)
8/6/2012 (1)
17/2014 (1)(17)
1/7/2014 (1)(18)
8/4/2014 (1)(19)



2,000 — — $14.10 8/4/2014 (1)

2,011 4,499 — $4.20 5/4/2015 (1)
1,489 — — $4.20 5/4/2015 (1)
0 2,000 — $4.20 5/4/2015 (1)
236 3,125 — $3.30 7/29/2010 (3)
5,041 1,597 — $3.30 7/29/2010 (3)
0 7,084 — $4.75 10/30/2016 (1)
0 2,916 — $4.75 10/30/2016 (1)
5,250 125 — $11.60 8/27/2013 (1)(20)

0] 1/8 of the shares underlying the option vest six months after the grant date, and the remaining unvested shares underlying the option vest in
equal monthly increments over the next 42 months.

) 1/4 of the shares underlying the option vest six months after the grant date, and the remaining unvested shares underlying the option vest in
equal monthly increments over the next 18 months.

(©)] 1/6 of the shares underlying the option vest six months after the grant date, and the remaining unvested shares underlying the option vest in
equal monthly increments over the next 30 months.

4) The shares underlying the option vest in equal monthly increments over the 24 months following the grant date.

5) 1/4 of the shares underlying the option vest one year after the grant date, and the remaining unvested shares underlying the option vest in equal
monthly increments over the next 36 months.

(6) 2,604 options were cancelled on April 9, 2007 in exchange for 868 restricted stock units.

@) 9,534 options were cancelled on April 9, 2007 in exchange for 2,384 restricted stock units.

8) 7,131 options were cancelled on April 9, 2007 in exchange for 1,783 restricted stock units.

9) 9,378 options were cancelled on April 9, 2007 in exchange for 4,689 restricted stock units.

(10) 13,123 options were cancelled on April 9, 2007 in exchange for 6,562 restricted stock units.

(11) 2,604 options were cancelled on April 9, 2007 in exchange for 868 restricted stock units.

(12) 6,609 options were cancelled on April 9, 2007 in exchange for 1,652 restricted stock units.

(13) 1,724 options were cancelled on April 9, 2007 in exchange for 431 restricted stock units.

(14) 13,979 options were cancelled on April 9, 2007 in exchange for 6,990 restricted stock units.

(15) 8,522 options were cancelled on April 9, 2007 in exchange for 4,261 restricted stock units.

(16) 18,230 options were cancelled on April 9, 2007 in exchange for 9,115 restricted stock units.

(27) 1,125 options were cancelled on April 9, 2007 in exchange for 281 restricted stock units.

(18) 812 options were cancelled on April 9, 2007 in exchange for 203 restricted stock units.

(19) 2,000 options were cancelled on April 9, 2007 in exchange for 500 restricted stock units.

(20) 625 options were cancelled on April 9, 2007 in exchange for 208 restricted stock units.

(21)  Richard Northing terminated employment with Intraware on February 28, 2007.

(22)  Per Richard Northing's severance agreement dated March 30, 2005, al options which would have vested by December 31, 2008 became fully
vested on February 28, 2007.

Equity Awards Exercised Or Vested

No equity awards were exercised by named executive officers, nor were there any stock awards vested during
the fiscal year 2007.

Employment Contractsand Termination of Employment and Change-in-Control Arrangements

Intraware acknowledges that the Company could undergo a change of control, and that this possibility could
result in the distraction or departure of named executive officersto the detriment of the Company and its stockholders.
Accordingly, the Company has entered into change of control severance agreements with each of the current named
executive officers. Intraware believes that these agreements will help the named executive officers to remain focused on
their assigned duties and will minimize the distractions that could result from the possibility or consummation of a
change of control of the Company. The agreements provide that in the event that any of the current named executive
officers are terminated without “cause” or deemed terminated through an “involuntary termination” within the period
commencing on the Company’ s public announcement of a proposed change of control and continuing until the earlier of
the twelve month period following the consummation of the change of control or the Company’ s public announcement
that the proposed change of control will not occur, Intraware will provide to the terminated named executive officer:

e acash payment equal to a percentage of hisor her annual salary, plus a pro rata portion of his or her annual
target bonus, as described in more detail below for each named executive officer;

e apercentage of hisor her health, dental and life insurance, including benefits paid to any dependents
(collectively “benefits’), through the earlier of a specified time from the date of his or her termination, or
the date he or shefirst becomes covered by another employer’ s group health, dental or life insurance plans
providing comparable benefits and coverage; and
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e accelerated vesting of hisor her equity awards.

For changes in control that meet the above criteria, the named executive officers would receive the following
under their respective agreements:

e  Mr. Jackson would receive 100% of his annual salary and bonus target, along with up to twelve months
benefits; and

e Ms. Nieto would receive 50% of her annual salary and bonus target, and up to six months’ benefits; and

e  Mr. Benson would receive 50% of his annual salary and bonus target (if any), and up to six months’
benefits, plus up to 50% of his annualized commissions, based on the commissions he earns during the 6
months immediately preceding the termination.

Pursuant to these change of control arrangements, assuming that a change of control transaction occurred on
February 28, 2007, the estimated aggregate value of the amounts that each of the relevant named executive officers
would be entitled to receive are as follows:

Name Salary and Bonus ($) Value of Value of Accelerated Total ($)
Continuation of Equity Awards (1)
Benefits ($)
Peter H. Jackson $450,300 $13,275 $155,623 $619,198
Wendy A. Nieto $151,875 $ 6,638 $ 77,813 $236,326
Justin M. Benson $150,000 $ 6,638 $ 52,397 $209,035

(1) Based on acommon stock price of $5.29, the closing market price of the Company’s stock on February 28, 2007, less
the applicable exercise price for each option for which vesting as accelerated.

In addition, Intraware had entered into change of control severance agreements with Dr. Northing and Mr. Warenski and
a severance agreement with Dr. Northing which are no longer in effect given each of their termination of employment
with Intraware. Dr. Northing was paid certain amounts pursuant to his severance agreement in connection with his
termination as detailed in the "Summary Compensation Table."

SHARE OWNERSHIP OF MANAGEMENT AND DIRECTORS OF INTRAWARE
Security Owner ship of Management and Directors

The table below contains information about beneficial ownership of Intraware’ s common and preferred stock.
Asof June 21, 2007, no officers or directors own any shares of Intraware’s preferred stock. However, the figures below
regarding the overall percentage of stock owned by the listed officers and directors include our Series A and Series B
Preferred Stock on an as-converted basis. The table provides securities ownership information as of June 21, 2007 for
(i) each of thedirectors, (ii) the Chief Executive Officer, the Chief Financial Officer and the three other most highly
compensated executive officers as of February 28, 2007, and (iii) all of the directors and executive officers as a group.
Thistable is based on information provided to us or filed with the SEC by our directors and executive officers. Except
as otherwise indicated, and subject to applicable community property laws, the persons named in the table have sole
voting and investment power with respect to all shares shown as beneficially owned.
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Per cent of

Outstanding
Common and
Per cent of Preferred
Aggregate No. of Outstanding  Stock (on as-
Shares Beneficially Common converted
Name (2) Owned (2)(3) Stock basis)
Peter H. JACKSON ....coviiieieiirieiee et 514,940 (4) 8.3% 7.1%
WeNdy A. NIBLO......ccciieeereree e 107,156 (5) 1.7% 1.5%
PaUl D. WarENSKi ......coueeeririeinierieesie sttt seeesne s 15,519 (6) * *
Richard J. NOIthing........cccovvirerieeere e 666 (7) * *
JUSEIN M. BENSON ...ttt e 47,741 (8) * *
Raymond L. OCAMPO Jr....ceeueiieieiiiieiniesieesie et 15,672 (9) * *
Brendan A. MCLOUGNIIN......c.ooiriiiiieineeere e 8,072 (10) * *
Peter F. PEIVEIE ...t 10,780 (11) * *
Bradley M. SNUSLEN .........ooiiieie e 6,716 (12) * *
All directors, officers, and named employees as a group (9 727,262 (13) 11.7% 10.0%
PEISONS) ...ttt

*  Lessthan one percent of the outstanding shares of the class or classes of stock.

(1) “Aggregate No. of Shares Beneficially Owned” is the aggregate number of shares of our common stock beneficially
owned by the named director or officer or by the group.

(2) The address for each beneficial owner is c/o Intraware, Inc., 25 Orinda Way, Orinda, CA 94563.

(3) Thenature of all beneficial ownership is direct except as otherwise indicated in afootnote.

(4) Includes 97,730 shares of common stock held directly by Mr. Jackson, 16,284 restricted stock units, and 399,892
shares of common stock issuable to Mr. Jackson upon exercise of stock options exercisable within 60 days of
June 21, 2007. Also includes 210 shares of common stock held as custodian and 7 shares of common stock held as
guardian by Mr. Jackson for Drew Jackson, 180 shares of common stock held as custodian and 20 shares of common
stock held as guardian by Mr. Jackson for Connor Jackson, 300 shares of common stock held as custodian and 7
shares of common stock held as guardian by Mr. Jackson for Lindsey Jackson, and 270 shares of common stock held
as custodian and 40 shares of common stock held as guardian by Mr. Jackson for Brett Jackson.

(5) Includes 288 shares of common stock held by Mrs. Nieto, 14,202 restricted stock units, and 92,666 shares of
common stock issuable to Mrs. Nieto upon exercise of stock options exercisable within 60 days of June 21, 2007.

(6) Includes 15,519 shares of common stock issuable to Mr. Warenski upon exercise of stock options exercisable within
60 days of June 21, 2007. Mr. Warenski |eft Intraware on May 31, 2007.

(7) Includes 666 shares of common stock held by Dr. Northing. Dr. Northing left Intraware on February 28, 2007.

(8) Includes 3,500 shares of common stock held by Mr. Benson, 1,193 restricted stock units, and 43,048 shares of
common stock issuable to Mr. Benson upon exercise of stock options exercisable within 60 days of June 21, 2007.

(9) Includes 8,486 shares of common stock held by Mr. Ocampo, 4,000 restricted stock units, and 3,186 shares of
common stock issuable to Mr. Ocampo upon exercise of stock options exercisable within 60 days of June 21, 2007.

(20) Includes 42 shares of common stock held by Mr. McLoughlin, 4,000 restricted stock units, and 4,030 shares of
common stock issuable to Mr. McLoughlin upon exercise of stock options exercisable within 60 days of June 21,
2007.

(12) Includes 7,500 restricted stock units and 3,280 shares of common stock issuable to Mr. Pervere upon exercise of
stock options exercisable within 60 days of June 21, 2007.

(12) Includes 468 shares of common stock held by Mr. Shuster, 4,000 restricted stock units, and 2,248 shares of common
stock issuable to Mr. Shuster upon exercise of stock options exercisable within 60 days of June 21, 2007.

(13) Includes an aggregate of 111,180 shares of common stock held directly and 1,034 shares of common stock held
indirectly by our directors, executive officers, and named employees as of June 21, 2007. Also includes an aggregate
of 51,179 restricted stock units and 563,869 shares of common stock issuable to directors and officers upon exercise
of stock options exercisable within 60 days of June 21, 2007.

CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS
On November 9, 2005, Intraware entered into a Series B Preferred Stock Purchase Agreement with Digital
River, Inc. (“Digital River”), under which Digital River purchased 1,000 shares of Intraware Series B Convertible
Preferred Stock for an aggregate purchase price of $6.0 million. These shares are convertible into 1,000,000 shares of
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our common stock and, as of June 21, 2007, represented 13.8% of our outstanding common stock on an as-converted
basis.

Under the agreements relating to the investment, and upon the execution of ajoint marketing agreement by the
parties on June 22, 2006, Digital River became entitled to have Intraware’ s Board of Directors appoint or nominate, as
applicable, arepresentative to a seat on the Company’s Board. Robert Kleiber occupied this seat during fiscal 2007 and
through June 18, 2007. Following Mr. Kleiber’'s resignation, and effective June 25, 2007, Alexander H. Danzberger, Jr.,
was appointed to this seat. Mr. Danzberger is anominee for re-election asa Class 11 director at the upcoming Annual
Meeting of Stockholders meeting as described elsewhere in this proxy statement. Digital River will continue to have
these rights so long as it owns ten percent or more of Intraware’ s outstanding common stock (on an as-converted to
common stock basis).

Under the joint marketing agreement with Digital River, we provide e-commerce solutionsto our customers by
using managed e-commerce services that were provided by awholly owned subsidiary of Digital River. Asaresult of
these transactions, we recognized approximately $366,000 of online services and technology revenue and approximately
$272,000 of related costs of revenue for the year ended February 28, 2007. All of these costs were paid to the Digital
River subsidiary.

Review, Approval or Ratification of Transactionswith Related Persons

Intraware’ s directors and executive officers are subject to the Company’s Code of Ethics, and Intraware's
directors are guided in their duties by the Company’s Corporate Governance Guidelines. The Code of Ethics demands
that Intraware’ s directors and executive officers avoid any relationship or situation where a conflict of interest might
occur or appear to occur. Intraware' s directors and executive officers are expected to make or participate in business
decisions and actions in the course of their employment with Intraware based on the best interests of the Company as a
whole, and not based on personal relationships or benefits, and employees are expected to apply sound judgment to avoid
conflicts of interest that could negatively affect Intraware or its business.

Executive officers are expected to disclose to the Company any situations that may involve conflicts of
interests, including related party transactions, affecting them personally or affecting other employees or those with whom
the Company does business. Waivers of interests involving executive officers require the approval of the Board of
Directors or its Audit Committee.

Directors of Intraware are deemed to have a special responsibility because they are prominent individuals with
substantial other responsibilities. Directors are expected to disclose to their fellow directors and to the Vice President
and General Counsel, any personal interest they may have in a transaction upon which the Board passes and to recuse
themselves from participation in any decision in which there is a conflict between their personal interests and the
interests of Intraware.

The Code of Ethics advises our directors and executive officers to consult with the Vice President and General
Counsel of the Company, the Chief Financial Officer, and the Director of Human Resources with any questions, and to
report any possible violations of the Code of Ethics.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities and Exchange Act of 1934 requires Company officers and directors, and persons
who own more than ten percent (10%) of aregistered class of our common stock to file certain reports with the SEC
regarding ownership of, and transactions in, Company securities. Such officers, directors, and 10% stockholders are also
required to furnish copies of all Section 16(a) forms that they file.

Based solely on Intraware’ s review of the filings made by the officers, directors and 10% stockholders, we
believe that all required Section 16(a) filings were made on atimely basisin the fiscal year ending February 28, 2007,
with the following exceptions; 1) On January 17, 2007, Intraware filed four late Form 4 reportsin relation to stock
options granted to Messrs. McL oughlin, Ocampo, Pervere, and Shuster contemporaneoudly with the annual stockholder’s
meeting in 2006.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

Notwithstanding anything to the contrary set forth in any of the Company’s previous or future filings under the
Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, that might incorporate this
Proxy Statement or future filings with the SEC, in whole or in part, the following report shall not be deemed to be
incorporated by reference into any such filings.

Role of the Audit Committee

The purpose of the Audit Committee isto:

Oversee Intraware’ s accounting and financial reporting processes and audits of Intraware's financial
statements;

Assist the Board in oversight and monitoring of (i) the integrity of Intraware’ s financial statements,

(i1) Intraware’ s compliance with legal and regulatory requirements, (iii) the independent registered public
accounting firm's qualifications, independence and performance, and (iv) Intraware’ sinternal accounting
and financia controls;

Provide to the Board the results of its monitoring and related recommendations; and

Provide to the Board any additional information and materials as necessary to make the Board aware of
significant financial matters that require its attention.

In fulfilling its responsibilities, the Committee did the following:

Reviewed on a continuing basis the adequacy of Intraware’ s system of internal controls;

Reviewed and discussed with management and the independent registered public accounting firm the
annual audited financia statements prior to filing Intraware’ s Annual Report on Form 10-K with the SEC,
and recommended to the Board whether the financial statements should be included in the Annual Report;

Reviewed and discussed with management and the independent registered public accounting firm the
quarterly unaudited financial statements of the company prior to its quarterly earnings press release and to
the filing of its Quarterly Reports on Form 10-Q with the SEC;

Discussed with management and the independent registered public accounting firm significant financial
reporting issues and judgments made in connection with the preparation of Intraware’' s audited financial
statements, and certain significant financia reporting issues and judgments made in connection with the
preparation of Intraware' s unaudited financial statements,

Reviewed disclosures made to the Audit Committee by Intraware's Chief Executive Officer and Chief
Financial Officer during their certification process for the Annual Report on Form 10-K and Quarterly
Reports on Form 10-Q;

Reviewed before release the unaudited quarterly operating resultsin Intraware’ s quarterly earnings release;

Oversaw and reviewed the disclosure controls and procedures designed and maintained by Intraware’ s
Disclosure Committee;

Appointed and oversaw the work and compensation of the independent registered public accounting firm;
and

Reviewed and provided guidance with respect to the external audit and Intraware’ s relationship with its
independent registered public accounting firm.
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Member ship and | ndependence

The Committee has three members: its Chairman, Peter F. Pervere; Brendan A. McLoughlin; and Bradley M.
Shuster. All Committee members meet the following criteria:

e Each member is an independent director, as defined in (i) the rules of the SEC and (ii) NASDAQ Audit
Committee requirements, including without limitation NASDAQ Marketplace Rules 4200 and 4350(d);

e Each member is able to read and understand fundamental financial statements, in accordance with
NASDAQ Audit Committee requirements, including without limitation NASDAQ Marketplace
Rule 4350(d); and

Mr. Pervereisan audit committee financial expert, as defined in (i) the rules of the SEC and (ii) NASDAQ
Audit Committee requirements, including without limitation NASDAQ Marketplace Rule 4350(d).

MeetingsHeld in Fiscal Year 2007

The Committee held eight meetings during fiscal year 2007. At each meeting, the Committee met in a separate
executive session alone and/or with Intraware’ s independent registered public accounting firm.

Role of Management and the I ndependent Registered Public Accounting Firm

Management is responsible for the consolidated financial statements and the reporting process, including the
system of internal controls. The independent registered public accounting firm is responsible for expressing an opinion,
based on its audits, as to the conformity of those audited consolidated financial statements with accounting principles
generally accepted in the United States.

Fees Paid to Independent Registered Public Accounting Firm

The following table sets forth the fees paid or accrued for services provided by BDO Seidman, LLP, Intraware's
current independent registered public accounting firm, and PricewaterhouseCoopers, LLP, Intraware’s prior independent
registered public accounting firm, for each of the last two fiscal years:

BDO Seidman, LLP
For the Year Ended

February 28, February 28,

2007 2006(4)
AUAIE FEES (L) ...eveeeieieeeietee ettt b e b e st bess et sese st b e s e b sess s ebe e etesenes $ 266500 $ —
AUdit REIGIED FEES (2) ...vevieietiiieeie ettt b e b e ae b — —
TAX FEES (B)teiteuieteiieteete sttt sttt sttt ettt e st st e se et e st e se et e sbe e ebesba s ebesbeneetestennetesreneetestenea 36,000 —
AL ONEN FEES.....eeete ettt sttt ettt ettt e b e st esaa e sbe e sbeesbeenbesneesbeaebeenbeens — —
I - | TR $ 302500 $ —

(1) “Audit Fees’ consisted of fees billed by BDO Seidman for the audit of annual financial statements, for review of
financial statements included in our Forms 10-Q and 10-K, and other services that are normally provided by the
independent registered public accounting firm in connection with statutory and regulatory filings.

(2) “Audit-Related Fees’ consisted of fees hilled by BDO Seidman for research, consultation and advice regarding
accounting treatment for corporate and commercial transactionsin accordance with applicable financial accounting
and reporting standards.

(3) “Tax Fees’ consisted of consulting services related to the calculation of the available net operating losses of
the Company for Federal and Californiaincome tax purposes.

(4) BDO Seidman became the Company’ s independent registered public accounting firm in September of 2006.
Intraware made no payments to BDO Seidman prior to that time.
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Pricewater houseCoopers, LLP

For the Year Ended
February 28, February 28,

2007 2006
AUAIT FEES (L) ittt bbb b e sb e e bt et e st e b s besbenae e e e neenean $ 63,200 $ 384,000
AUdit REGE FEES (2) . .veviieieece ettt e st sr et resresre e enaenens 30,000 30,000
= G - R — —
AL OLNEN FEES.....oeecte ettt ettt ettt e et e et e saaesbeesbeesbeentesnessbeesbeenbeans — —
L0 - SRRSO $ 93200 $ 414,000

(1) “Audit Fees’ consisted of fees billed by PricewaterhouseCoopers for the audit of annual financial statements, for
review of financial statementsincluded in Forms 10-Q and 10-K, for review of Forms S-8 and 8-K, and other
services that are normally provided by the independent registered public accounting firm in connection with
statutory and regulatory filings.

(2) “Audit-Related Fees’ consisted of fees billed by PricewaterhouseCoopers for research, consultation and advice
regarding accounting treatment for corporate and commercial transactionsin accordance with applicable financial
accounting and reporting standards.

The Charter for the Audit Committee of the Board provides that the committee is responsible for pre-approving
audit and non-audit services provided to Intraware by Intraware’ s independent registered public accounting firm, or
subsequently approving non-audit services in those circumstances where a subsequent approval is necessary and
permissible. All audit and audit-related fees above were approved by the Audit Committee. The Charter is posted on the
Company website: http://mww.intrawar e.convlibrary/cor porategovernance/audit_comm _charter_7-9-03.pdf.

Representatives of BDO Seidman, LLP will be present at the annual meeting. They will be given an
opportunity to make a statement if they desire to do so and will be available to respond to appropriate questions.

Recommendation

In reliance on the reviews and discussions referred to above, the Committee recommended to the Board of
Directors, and the Board approved, that the audited financia statements be included in Intraware’s Annual Report on
Form 10-K for the year ended February 28, 2007, for filing with the SEC.

AUDIT COMMITTEE OF THE BOARD OF
DIRECTORS

Peter F. Pervere, Chairman
Brendan A. McLoughlin
Bradley M. Shuster

OTHER MATTERS
Cost of Proxy Solicitation

The Company has hired Computershare Investor Services LLC, and Command Financia Pressto assist in the
copying and distribution of proxy materials at an aggregate cost of approximately $16,000, which includes printing and
mailing of the proxy materials and Intraware' s annual report to stockholders. The Company has also hired the Altman
Group to assist in soliciting proxies at a cost of approximately $5,000 plus reasonable and approved out-of -pocket
expenses. Company employees, officers and directors may aso solicit proxies, without additional compensation other
than reimbursement of their expenses. Intraware will reimburse brokerage houses and other custodians, nominees and
fiduciaries for their reasonable out-of-pocket expenses for forwarding proxy materials to the holders of our common
stock.
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Deadline for Submission of Proposals for 2008 Annual Meeting

If you wish to submit a proposal for possibleinclusion in Intraware’ s 2008 proxy materials, we must receive
your notice, in accordance with Rule 14a-8 of the Securities Exchange Act of 1934, as amended, by March 4, 2008, or, if
the 2008 annua meeting is held more than 30 days earlier or later than the one-year anniversary of our 2007 annual
meeting, your proposal must be received by us within a reasonable time before we begin to print and mail the proxy
materials for our 2008 annual meeting. The proposal(s) should be mailed to the Company Secretary at our principal
executive offices at 25 Orinda Way, Orinda, California 94563.

Under Company bylaws, stockholder proposals not included in our 2008 proxy materials and any nominations
for director must be submitted to the Company Secretary, at the above address, not less than 90 days or more than 120
days prior to the first anniversary of the date on which the Company first mailed its proxy materials for the preceding
year's annual meeting of stockholders. Since this proxy statement is being mailed to you on or about July 2, 2007,
stockholder proposals must be received by our Secretary at our principal executive offices between March 4, 2008 and
April 3, 2008, in order to be raised at our 2008 Annual Meeting. However, if the date of the 2008 annual meeting is
more than 30 days earlier or later than the one-year anniversary of the 2007 Annual Meeting, such proposals or
nominations must be submitted by the later of (1) the 120th day before the 2008 annual meeting, or (2) the 10th day after
the 2008 annual meeting dateisfirst publicly announced.

Any such proposal or nomination you submit must contain;
e for each person you propose to nominate for election or reelection as a director,
o adl information about the person that would be required to be disclosed in solicitations of proxies for
the election of that person as a director under Regulation 14A under the Securities Exchange Act of
1934, as amended; and
e the person’ swritten consent to serve as a director if elected; and
e asto any other business you propose to bring before the meeting,
e abrief description of the business;

e thereasonsfor conducting the business at the meeting; and

e any material interest that you, as the stockholder, and any beneficial owner on whose behalf the
proposal is made, have in the business; and

o thefollowing information about you, as the stockholder giving the notice, and any beneficial owner on
whose behalf the nomination or proposal is made:

e nameand address, as they appear on our books;

e theclass and number of Intraware shares that are owned beneficially and of record; and

o whether you or the beneficial owner intend to deliver a proxy statement and form of proxy to holders
of, in the case of aproposal, at |east the percentage of our voting shares legally required to carry the
proposal or, in the case of a nomination or nominations, a sufficient number of holders of our voting

shares to €l ect the nominee or nominees.

These requirements are contained in the Company bylaws, which are posted on Intraware’ s website at
http://mww.intrawar e.com/company/corp_gover nance/index.html.
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Special Assistance Needs

Any stockholder or stockholder’s representative who, because of a disability, may need special assistance or
accommodation to alow him or her to participate at the 2007 Annual Meeting may request reasonabl e assi stance or
accommodation from us by contacting Intraware, Inc., 25 Orinda Way, Orinda, California 94563, (925) 253-4500. To
provide us sufficient time to arrange for reasonable assistance or accommodation, please submit all such requests by
July 20, 2007.

List of Stockholders Entitled to Vote

A list of stockholders entitled to vote at the meeting will be available for inspection at Intraware’ s offices at 25
OrindaWay, Orinda, California, during the ten days before the meeting.

Again, it isimportant that your shares be represented at the meeting, regardless of the number of shares you
hold. We urge you to execute and return the accompanying proxy in the enclosed envelope at your earliest convenience.

FOR THE BOARD OF DIRECTORS

Peter H. Jackson,
Chief Executive Officer and Director

Dated: July 2, 2007
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INTRAWARE, INC.
2007 ANNUAL MEETING OF STOCKHOLDERS

THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
OF INTRAWARE, INC. (“INTRAWARE”")

The undersigned hereby appoints Peter H. Jackson and Wendy A. Nieto, and each of them, as attorneys-in-fact
and proxies of the undersigned, with full power of substitution, to vote all of the shares of Intraware’ s stock which the
undersigned may be entitled to vote at the Annual Meeting of Stockholders of Intraware to be held at 10:00 am. on
August 8, 2007 at the Orinda Country Club, 315 Camino Sobrante, Orinda, California 94563, and at any and all
adjournments or postponements thereof, with al of the powers the undersigned would possess if personally present,
upon and in respect of the following proposals and in accordance with the following instructions. The proposals referred
to herein are described in detail in the accompanying proxy statement.

UNLESSA CONTRARY DIRECTION ISINDICATED, THISPROXY WILL BE VOTED FOR EACH
NOMINEE FOR DIRECTOR LISTED ON THE REVERSE SIDE, FOR THE PROPOSAL S SPECIFIED ON
THE REVERSE SIDE AND, ASTHE PROXIES DEEM ADVISABLE, ON SUCH OTHER MATTERSASMAY
PROPERLY COME BEFORE THE MEETING OR MAY OTHERWISE BE ALLOWED TO BE
CONSIDERED AT THE MEETING. IF A SPECIFIC DIRECTION ISINDICATED, THISPROXY WILL BE
VOTED IN ACCORDANCE THEREWITH.

THE BOARD OF DIRECTORSUNANIMOUSLY RECOMMENDSA VOTE “FOR” EACH NOMINEE FOR
DIRECTOR LISTED ON THE REVERSE SIDE, AND FOR EACH PROPOSAL SPECIFIED ON THE
REVERSE SIDE.

SEE REVERSE SIDE CONTINUED AND TO BE SIGNED SEE REVERSE SIDE
ON REVERSE SIDE

FOLD AND DETACH HERE




INTRAWARE, INC.

Please mark your vote in the following manner using dark ink only [X]

1. Election of Class|lI Directors FOR NOMINEE WITHHELD
FROM
NOMINEE
a  Peter H. Jackson ] ]
b. Alexander H. Danzberger, Jr. ] ]
FOR AGAINST ABSTAIN

2. Ratification of BDO Seidman LLP asindependent ] ] ]

registered public accounting firm
Mark here for address change and note below ]
New Address:

At their discretion, the proxies are authorized to vote upon such other business as may properly come before the
Annual Meeting or any adjournment or continuation thereof.

Signature; Date:

Signature; Date:

Please sign exactly as your name appears hereon. If the stock is registered in the names of two or more persons,
whether asjoint tenants, as community property or otherwise, both or all such persons should sign. Executors,
administrators, trustees, guardians and attorneys-in-fact should add their titles. If the signatory is a corporation, please
give the full corporate name and have a duly authorized officer sign stating such officer’stitle. If the signatory isa
partnership, please sign the partnership name by an authorized person.

FOLD AND DETACH HERE

PLEASE VOTE, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE
ENCLOSED ENVELOPE
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